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1,659,980

{goolars in thousands)

51,919,347
Manufacturing Revenue i
\ntercompany

Total Revanue

$2,374,009
{25,627

32.6%

$2,417.268
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Pe.oF!e at the RV rah')/ were ta”(inﬁ about the
price of fuel and how to save money by takin7
shorter trips or h'?hteninﬂ the load or cookinﬁ
their own meals. We 3ot to tour one cauF!e,'s
_Fleetwood Icon, which they said is surfrisin?l)/
fuel efficient because it's built on Dodﬁe-'s
Sprinter diesel chassis. It was beautiful inside.
We also looked at a new Prowler, which looked
e.xtre.me.f}/ modern comFared to the last one I
saw. A Fleetwood rep told us that more than
50 percent of Fleetwood's travel trailers can be
towed by a Hﬁht'dut)/ vehicle. No wonder so many
1547 buyers fsre-:"er Fleetwood Froducts.
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We. stoFFed whenever a -F'amﬂ)/ member saw
samethinﬂ that looked like fun, and it was so
easy to do in our motor home! I+ we 70& tired
or hunﬁr)/ or needed a shower, we had our own
beds, food, and facilities. Even chanﬁinﬁ elothes i
the weather chanﬂed was a breeze. I don't think _
I'll ever want to go to a ball game (or a concert '
or an amusement Fark or a swap meet]) again

without our Terra LX.
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Famil)/ ame. night is
a/wa)/s 2 great’time/

what a 9re.at way to bu)/ a house! We. never included. About the time we were mow‘n? into our
dreamed it could be. this easy to move into a house, I realized that, had we built our dream
brand-new home. We went on Fleetwood's home. on site instead of thrauﬁh Fleetwood, we

Web site and found floor Ffans that were available would have on!/v been about haf-F'wa)/ throujh with
in our area, and then reciuesfed a brochure for - the construction.

our favorites. The.)/ sent us the information on the

homes and three nearby retailers. We did a little About six months later, someone called me to
comparison shoFFr'nﬂ, chose a slew of options, and ask i I would recommend Fleetwood to a friend.
Fl'aced our order. After all was said and done, we . After I said, "yes, of course we would!” he. told
Faid much less than we had budﬁe—te_d for a similar me. that Fleetwood makes sure that every one
site~built home. of their homeowners is contacted, and more than
70 Ferce.nt say yes to that clue.stion.

Because our retlailer has introduced

Fleetwood's new "Welcome Home” program, a I read that Fleetwood has started to build

' Fleetwood refvresentative_ was here when we n'iw'nﬂ quarte.rs for the mih’tary. I'm 3|'ad f;hat our -
moved in. She gave us a tour, showed us how soldiers will 7&4& tf e_ry'a)/ Fleetwood a,uaf'it)/ while.
to operate the aFFJ'r‘ances and other electronics they serve our nation.

throujhout the house, made sure we Knew how
to turn the gas on and ofE and the like. Plus,
she made sure that we were haﬂ?)/ with the
house and that ever)/thinﬂ we ordered had been
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MARKET CONDITIONS LEAD TO FURTHER
LORPORATE ACTIONS

Most of our fiscal year was clouded by subgprime

* lending woes, which quickly became a full-blown credit .

crisis. We expect manufactured housing will eventually
benefit now that lending criteria for site-built homes

are more in line with the stringent credii standards that
have been in place for several years for customers of our
products. In the meantime, the credit problems in the
conventional housing market are having an adverse effect
on both of our businesses. In addition, skyrocketing
prices for fuel and certain other cormmodities have
further impacted our sales as well as costs.

We reacted quickly, further reducing operating
costs by about $48 million, more than half of which
reflected the closure of five travel trailer plants in the
fourth quarter of fiscal 2007 and first quarter of fiscal
2008. These operating expense reductions are in
addition 1o those that were achieved during fiscal
2007 and 2006 of ahpproximately $60 million and
$30 miltion, respectively. We were also able to reduce
overall direct labor costs to 14.2 percent of sales
from 15.6 percent through reductions to fringe
benefit costs and improved efficiencies.

DPEAR FELLOW SHAREHOLDERS:

Stream!im‘nﬁ, cost cuz‘.tr‘nﬂ, and decentra!iz.inﬂ
remain our ﬂuidefvosts, all while we continue

to de_veJoF e.xaitin? new products. We made.
noteworth)/ progress throuﬁhout fiscal 2008.
while our r'mFraved oFe.ratinﬂ results—we were

£/ million short of beinﬁ fvro{'itable for the year—
benefited from the sale of excess and idle real
estate, our manayamant team is confident that
Fleetwood is FaiSe.d to enjoy considerable financial
Ie.ve.raﬂe as the economy s_trenﬂthens, fuel Frice.s

stabilize, and consumer confidence imFraves.

Many of our product development associates, sales
staff, and service personnel have relocated to plants that
assemb'e the products for which they are responsible.
These actions, in addition to providing our associates
with a closer connection to our products and real-time
product feedback, were part of a series of measures
that allowed us to downsize from 12 buildings at the
corporate complex to four. In connection with the
downsizing, we sold the corporate site in April 2008 and
are now leasing the four buildings.

FOLDING TRAILER SUBSIDIARY AND
EXCESS PROFPERTY SOLD

We sold our folding trailer subsidiary in May 2008.
Although Fleetwood Folding Trailers had a leading share
of the market, the folding trailer market has declined
significantly in recent years. There was little overlap
between our dealer networks and not enough upward
migration into travel trailers and motor homes to justify
keeping it. Accordingly, we decided that it was best to
focus the efforts of our RV Group on the turnaround of
the travel trailer division and the continued success of the
motor home division, our core RV businesses.

- 2008 FLEETWOOD ANNUAL REPORT | PAGE SIX -




In December 2008, the holders of our $100 million
convertible senior subordinated debentures have the

right to require Fleetwood 1o repurchase the debentures
at par. The obligation can be satisfied with cash, stock,
or a combination of both. Since repayment preparations
began last fall, our strategy has been to maintain
borrowing availability under our revolver and to witilize
EXCess or Non-core assets as a source of funding as
much as prudently possible. We sold a number of idle
production facilities and our corporate headquairters
property. We also explored various financing alternatives,
and raised $39 million in a public stock offering in June
2008. The increasing weakness in the RV market we
are currently experiencing makes it especiaily important
that we preserve our liquidity. We will continue to take
whatever steps are necessary 10 ensure that we have
the rescurces 1o sustain the Company through what is
shaping up to be an especially challenging period.

RV GROUP FINDS NEW WAYS TO
SUPPORT DEALERS

Fleetwood and Bank of America have enjoyed a
longstanding relationship. In March, we announced a
new strategic alliance with the bank to offer enhanced
RV financing under the name of Fleetwood Financial
Services (FFS}). Bank of America already holds a leading
share of retail financing in the RV industry, as well as a
major portion of both floorplan and retail financing for
Fleetwood’s products. We expect that this arrangement
will provide us with competitive advantages for many
years to come. Fleetwood dealers of all sizes will now
have access to the most competitive wholesale and retail
financing in the industry, including creative financing
promotions offered by Fleetwood. We expect that our
ability to provide new and innovative financing incentives

" through FFS will enhance the turn of our product

inventary on dealers’ lots and broaden our alternatives
to support their sales efforts.

The RV Group's focus on quality products and
service in support of its dealers is clearly working. For
example, Freedom Roads, the industry’s largest muilti-
lot dealer organization, presented Fleetwood its 2007
Top Motor Home Manufacturer award. In addition, we
received a Quality Circle award from the RV Dealers
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Association for motor homes and folding trailers. Retail

market share statistics throughout calendar 2007 and to. . . _
date in 2008 indicate that Fleetwood remains the leading = “3¥.
manufacturer of Class A motor homes. -
TRAVEL TRAILER DIVISION SHOWS IR .

SUBSTANTTAL TMPROVEMENT

We've spent a lot of time and attention in the RV
Group on improving the operating results of our travel
trailer division throughout the last year. No aspect of .
the division’s operations has gone without scrutiny. ’
Our products, efficiencies, sales, market share, and ) ' f}
profitability had all suffered over the past few years. '

duce Ua“ty;
“We. are Fraud to pre 9

ac well 25 vehicles

FFfordable homes

that allow Families to enjoy the

Lrom home.. .
comforts oF home- away 7 -

After closing five plants and opening the first-ever RV
plant in Mexico more than a year ago, we realigned the
division's support structure during fiscal 2008. With
these changes, we have seen substantial improvement  ~ o
in the competitiveness of our products and plant Y
manufacturing efficiencies, and, accordingly, anticipate
that other key measures will soon follow suit.

Our model year '08 travel trailer products, which
we introduced a year ago, have been recognized as
vastly improved by dealers and retail customers. Early
indications are that our ‘09 products are being received
even more favorably. However, our sales have been
impeded by dealers throughout the industry downsizing
their inventeories for economic reasons. During the year,
dealer inventories of our products declined from more
than 18,000 units to 11,000—much healthier given the
current market environment.
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We eliminated more than $30 million from travel
trailer overhead costs in fiscal 2008. The division’s
labor efficiencies in the April quarter were the best
since October 2002, except for one quarter at the
height of FEMA trailer production. As a result of these

*  improvements, the division’s loss was reduced to

="+ $16.8 million from $65.3 million in fiscal 2007. Even

 after removing non-recurring items, the improvement

~ was striking, moving to a $26.2 million loss from
$55.0 million, despite 50 percent fewer units and a
44 percent drop in revenues.

he Full penefit

od Wi” I’e—aF t

«  Fleetwo .
ave made durm7

Customer Satisfaction Index {CSI) exceeded 90 percent
for the first time since 1998.

We believe that our CSl scores will continue to rise,
based on feedback from the introduction of Fleetwood's
“"Welcome Home" factory set-up program, which had
achieved 15 percent penetration by the end of the fiscal
year. Our New Poinis of Distribution program was also
successful, resulting in a net increase of 18 percent to
our independent dealer population. We now have 1,438
distribution points, up from 1,222.

NEW MODULAR DIVISION SHOWS SUCLCESS
We have carefully expanded our new modular
division, Trendsetter Homes. Our commitment o

a of all the chan969 we h y developing ngw business‘, a!png with enginee:rin.g'
" . _ we | ook forwar and constructing new variations of factory-built living
. these chal|en9m9 times. o modules for different uses, has resulted in participation
R . o-ﬁtabi“t)/ and str ""‘ﬁ ¢ in several multi-family housing projects. We have
gL to conslSte’“t Fr lue responded by increasing our allocation of resources 1o
by . ha"ahalder vald more aggressively pursue the national modular market,
é}; - Flow 2 including military housing construction contracts.
& The U.S. Army has budgeted $16.5 billion through
" " fiscal 2011 for its Barracks Realignment and Closure
* :a HOUSING GROUP ACHIEVES PROFITABILITY AND 2005 program-—more than three times the investment

' " SATISFIES CUSTOMERS IN TOUGH MARKET in earlier military housing initiatives. Unlike previous
“ The Housing Group continued to operate profitably efforts, the program largely involves new construction.
. in a very challenging market. As industry shipments Fleetwood participated by building the living modules
continued to decline—calendar 2007 shipments were at for three projects during the year. We successfully
% & © a 41-year low and the first quarter of 2008 was even off completed the first phase of housin'g at Fort Bliss in
;"“ of that pace—:he Housing Group managed its busingess Texas, and are now building the living units for the
Rt extremely well. second phase. We also recently completed the modules
S for new barracks at Fort Sill in Oklahoma.
. R The Group was very successful in keeping costs
o, " down, But also continued to invest in important Trendsetter has enterad the multi-family residential
'5; ’ initiatives. The renewed emphasis since the beginning of arena as well. In addition 10 a small project designed to
o fiscal 2006 on customer and dealer satisfaction ratings house a large hotel’s international employees, which was
i ;:-— . in the manufactured housing operations has clearly paid completed near the end of fiscal 2007, we have completed
k" . off. Customer satigfaction is gauged through a brief multiple condeminium phases for the St. Charles Village
:". independent survey of each homeowner after purchase, development in Mobile, Alabama. These projects capitalize
? .. while our retailers are asked to rate us every six months on our core competencies and should expand and diversify
j,, in all areas of performance. Qur Retailer Satisfaction our housing opportunities going forward.
e Index (RS} improved to 93 percent in calendar year 2007
= from 62 percent in calendar 2006, while during 2007 our
&' = - 2008 FLEETWOOD ANNUAL REPORT | PAGE EIGHT -
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FLEETWOOD CAPITALIZES ON STRENGTHS

The turnaround of our businesses has been -
chaltenging, and we have been faced with many hard
choices in the face of difficult market conditions. For
several decades, Fleetwood has persevered as a
market leader in each of our businesses because we
build innovative, refiable products, and we listen to our
customers. We constantly emphasize the importance of
the partnership we share with our dealers, suppliers, and
retail customers, and we have learned how to adapt to
changing circumstances, market ¢cycles, and customer
needs and tastes.

Fleetwood is now a far leaner cornpany, structured
1o capitalize on its greatest strengths. We are a volume
manufacturer, assembling high-quality homes and
homes-away-from-home in a factory environment. While
each product is unique, we do our best, most profitable
wark when a number of similar floor plans can be
manufactured at one time. Even as we have expanded
into modular housing over the past couple of years, we
have focused on multi-family projects or barracks where
we can put this expertise to work.

We continue to have confidence in both the RV and
the factory-built housing markets over the long term, and
we are well positioned to thrive in each as they rebound.
If projections for our industries are borne out, calendar
2008 industry shipment volume will be stable in housing
and somewhat depressed in recreational vehicles
through the spring of 20089. This will mask some
of our operational and financial progress. It is worth
noting, however, that Fleetwood has been through
difficult market cycles before and has historically
come out of them stronger than ever.

FOLUS CONTINUES ON PROFITABILITY AND
REBUILDING SHAREHOLDER VALUE

When we began our turnaround effort in 2005,
[ wrote in my first letter to you, “l intend for Fleetwood
to focus on its core competency as a manufacturer;
focus on our products as the foundation for progress
and success; focus on market segments and niches that
have meaningful, profitable volumes; focus our design,
manufacturing, and sales associates on a narrower array

- 2008 FLEE
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of product lines; and encourage every associate in the

Company to focus on reaching consistent profitability.” . o ‘
These cbjectives are still relevant for Fleetwood, and -m: 3 7
have been the guiding force for many of the actions a < ¥

that have been taken since, including those during fiscal
2008. Although we had many challenges this year,
including the subprime mortgage crists, rising fuel costs,
and falling consumer confidence, we have kept our
focus on these goals.

When our markets turn again, as we know they will,
Fleetwood will reap the full benefit of all the changes
we have made during these challenging times. We look
forward to consistent profitability and strong cash flow
as we rebuild shargholder value.

| thank each of our shareholders, associates, dealers,
Fleetwood product owners, suppliers, and lenders,
Your patience and support have been vital to our past
accomplishments and will be critical to our future success.

i Do

ELDEN L. SMITH
President and CEQ

At home readin
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/O-Year Summary of Selected Financial Data

_ FISCAL YEARS ENDED APRIL |

DOLLARS (EXCEPT PER SHARE AMOUNTS) AND SHARES OUTSTANDING ARE IN THOUSANDS 2008 2007 2006 ‘
]
SUMMARY OF OPERATIONS: . i
Sales . $1,659,980 $1.919,347 $2,348,302 |
Gross profit 249,847 - 264,977 411,522 ‘
Operating expenses 262,474 310,2655 369,781 i
Other operating {income) expenses, net {30,460} 12,487 6,021
oy . Operating income (loss) 17,833 {57,779) ’ 35,720
:.* '3_‘ ) Income (loss) fram continuing operations 2919 {78.013) 150
Netincome (loss) 0 T 1 ) (28.437)
‘T-‘ Earnings {loss) from continuing operations per share - diluted 0.05 (+.22) 0.00
, ) B Earnings (loss) irom discontinued aperations per share (0.07) 0.19) (0.47)
3 : Earnings (loss) per share - diluted (0.02) {1.41) (0.47)
N . ”
7, FINANCIAL POSITION:
‘ - Cash and marketable investments $ 100,139 $ 76,288 $ 145908
- ‘- .- Praperty, plant and equipment, net . 146,573 185,454 210,100
g Total assets ' 625571 703,171 © Be20%
{ ’ 5% convertible senior subordinated debentures 100,000 100,000 100,000
“} N Convertible subordinated debentures 160,142 160,142 210,142
Y Other long-term debt - 16,145 17,508 23,199
" Shareholders’ equity 86,268 86,007 170,945
' " ) Book value per share 134 E 284
»
v f OTHER STATISTICS:
-‘ : Gross profit percentage 15.1% 138% 17.5%
¥ Depreciation'” $ 17985 - $ 21525 $ 2090
- t - Capital expenditures’” 6,019 . 7,752 15,303
S - - Dividends declared - - -
;' i Dividends declared per comman share - - -
5-"_' . Weighted average common shares — diluted 64,511 63,964 60,182
“ S Market price per share: )
o _ - High - . $ 14 $ 102 § 1389
'-. —Low 337 6.33 1.3
g - - Close 374 863 8.40
-
N
“' - ]
- 1) Dapraciation and capital expenditures as shown are for continuing eperaticns only.
S . -2008 FLEETWOOD ANNUAL REPORT | PAGE TEN -
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2009 American A“e?iance

Two-

section home with attached ﬂaraﬂe

| 2005 2004 2003 2002 2001 2000 1999
} $2,289531 $2256,417 $1,946,989 $1,834,527 $1,861,474 $3,008,695 $3,103,323
305,794 400,027 350,570 363431 356,309 627,262 626,740

‘ 299,595 224976 rARE] 369,281 390,552 477,857 451525
3,763 (4,670) 4,498 19,556 31319 (1.115) (808)

17,564) 7970 24,49 (25,406) (68,562} 150,520 176,023

{45,603) 18210 (17,885) (93,071) (34,075} 81,643 99,797

(161,459} (22,261) (70.739) {161,928} (283,990} §3,404 107,121

(0.84) 0.46 (0.50} {1.88) (1.0} 27 276

(2,08} 0.03) (.47} 2,02 (7.63) 0.04 0.18

(2.92) (057) 1n.am {2.90) (867} 241 294

§ 45475 $ 123821 $ 60775 § 111,145 § 73,002 $ 135,141 $ 27,132

223879 220,886 212,597 219,363 238728 256,224 259472

1,010,247 1,075,709 954,094 1,015,700 1,135,753 1,545,565 1,540,076

100,000 100,000 - - - - -

210,142 72791 403,905 403,905 296,392 296,392 296,392

8,946 2,159 2357 8,741 3676 80,000 55,000

125,456 246,282 110,968 174783, 266,148 584,805 586,703

221 626 309 5.15 8.74 1492 1461

16.9% 17.7% 18.0% 19.8% 19.1% 206% 20.2%

$ 20784 $ 17,469 $ 19,284 § 20787 $ 21,041 $ 23649 § 248N

32528 543 17,167 17,591 19302 17,071 25,508

- - - 2621 15,059 24,857 24,672

- - - 0.08 046 076 om

55,332 39,342 35,869 23,802 22,755 29,194 40,

$ 1614 $ 1606 $ 12 § 1725 § 1600 s 235 § 4644

781 48 237 760 8.10 1400 25.00

8.14 15.62 438 10.74 123 1463 219

- 2008 FLEETW

00D ANNUAL REPORT | PAGE ELEVEN - _{ - ..

2O YO N

o

NG Y T Pl et fd L RO RED LS




; ,.,,, B s it e w
5Year History of Selected Seymant Data

FISCAL YEARS ENDED APRIL .

{DOLLARS IN THOUSANDS} 2008 2007 2006 2005 2004
. OPERATING REVENUE:
RV Group

. Motor homes $ 919578 $ 961,925 $ 975,698 $1,097,091 $1,100,624
Travel trailers 219,014 3300 551,501 477,610 570,420
RV supply ' 28,449 41,651 49933 53,804 31,159
1,163,041 1,400,886 1,678,132 1,628,505 1,712,203

g Housing Group 436,939 518,461 795,877 788,763 661,349

. Intercompany sales - - {25,627) (127,737 . {117,135}
. - $1,659,980 $1,919,347 $2,348,382 $2,289,531 $2,256,417
149
&2 ° DPERATING INCOME (LOSS):

RV Group $ 3000 $ {51581) $ 8662 $ {10,540) $ 63922
E - HousingGrowp . 8,608 (2,557 38,831 7,548 6581
. Corporate and other 6,225 {3.641) 1,773} {14,572} 9,218
. ) $ 1783 $ {57,779 $ 35720 S (17,564) $ 19721
§- - UNITSSOLD:

‘ "5 ° 7 RVGroup

. Motar homes 7804 8,49 9074 10,566 11,203
. Trave! trailers 10,92 22,035 A 28,927 34,351
| 18,730 30,531 43499 39,493 45,554

Housing Group N

", Single-section 3,3% 3,099 8,145 7,524 4627

S Multi-section 8941 10,158 14,53 15438 18,232
T Modular 759 - - - -

£ . 13,096 13,257 22,681 23,962 20,859
‘ ..‘-” . Less intercompany - - {673) | (3.486) {3.414)
e 13,09 13,257 22,008 , 20476 17,445

f Folding trailers n 8,295 10,223 11,075 11,253 14,543
o

2 . Retail?

* " Single-section - ) - ' 359 1,079 1,164
“" ) Multi-section - - 1,038 3,078 3,563
:. : - - 1,393 4,157 - am

A

{1} The folding trailer businass, which was formarly part of the RV Group, was sold in fiscal 2008 and is now treated as a discontinued operation,
|12} Intarcompany units sold raprasent Housing Group sales to the retail business, which was sold in fiscal year 2006 and is now treated as a discontinued operation.
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Business Summary

We are one of the nation’s leaders in producing both recreational vehicles and manufactured housing. We also
operate three supply companies that provide components for the recreational vehicle and housing operations, while also
generating outside sales.

We sold 18,730 recreational vehicles in fiscal 2008. In calendar 2007, we held a 7.6% share of the overall
recreational vehicle retail market, consisting of a 16.4% share of the motor home market and a 5.9% share of the travel trailer
market, For calendar year 2007, our motor home business was in second position in its market segment and the travel trailer
division was in fourth position. These statistics exclude units shipped by our former folding trailer subsidiary, which was sold
subsequent to fiscal year end and is now presented as a discontinued operation in this report. The former folding trailer
division was the leader in national market share in that segment in calendar year 2007.

In fiscal 2008, we shipped 12,337 manufactured homes, or HUD-Code homes, which are homes manufactured in
accordance with regulations published by the Federal Department of Housing and Urban Development. In calendar 2007, the
manufactured housing industry had ‘an 8.4% share of single-family housing starts. We had a 13.4% share of the manufactured
housing wholesale market and a 13.8% share of the retail market in calendar 2007. We were the second largest producer of
HUD-Code homes in the United States in terms of units shipped and retail sales in calendar 2007.

Our business began in 1950 as a California corporation producing travel trailers, which quickly evolved to what are
now termed manufactured homes. We re-entered the recreational vehicle business with the acquisition of a travel trailer
operation in 1964. The present company was incorporated in Delaware in 1977, and succeeded by merger to all the assets and
liabilities of the predecessor company. We conduct our manufacturing activities in 14 states within the U.S_) and to a much
lesser extent in Mexico. We distribute our manufactured products primarily through a network of independent dealers
throughout the United States and Canada.

The following table sets forth revenues by business segment and the relative contribution of these revenues to total
revenues for the past three fiscal years. Information with respect to operating income (loss) and identifiable assets by industry
segment is shown in the Notes to Consolidated Financial Statements in this annual report.

Fiscal years ended April
2008 % 2007 % 2006 %
(Amounts in thousands)

Recreational vehicles:

Motorhomes...................... $ 919,578 55.4% $§ 961,925 50.1% $§ 976,698 41.6%
Traveltrailers . ............covvvne. 219,014 13.2 391,310 204 551,501 23.5
RVsupply ............ ..ol 24 449 1.5 47,651 2.5 49,933 2.1
1,113,041 70.1 1,400,886 73.0 1,578,132 67.2
Housing Group ...................... 496,939 29.9 518,461 27.0 795,877 33.9
Intercompany sales................... — — — — (25,627)  (1.1)

$1,659.980 100.0% $1,919,347 100.0% $2,348,382  100.0%
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Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

Fleetwood is one of the nation’s leaders in producing both recreational vehicles and manufactured housing. The RV
Group sold 18,730 and 30,531 recreational vehicles in fiscal 2008 and 2007, respectively. In calendar 2007, we had a 7.6%
share of the overall recreational vehicle retail market, consisting of a 16.4% share of the motor home market and a 5.9%
share of the travel trailer market. The Housing Group shipped 13,096 and 13,257 manufactured homes in fiscal 2008 and
2007, respectively. In calendar 2007, we had a 13.4% share of the manufactured housing wholesale market, making us the
second largest producer of HUD-Code homes in the U.S. based upon shipments to dealers. The former Supply Group
operated two fiberglass manufacturing operations, a lumber brokerage business, and an imports sales and distribution
operation that provide components for our manufactured housing and recreational vehicle operations, while also generating
outside sales. One of the fiberglass manufacturing plants was sold in our fourth guarter of fiscal 2008, and subsequently the
supply operations were reorganized, moving the fiberglass and import distribution operations to the RV Group and the
lumber brokerage operation 1o the Housing Group.

Our business began in 1950 producing travel trailers, which quickly evolved to what are now termed manufactured
homes. We re-entered the recreational vehicle business with the acquisition of a travel trailer operation in 1964, Our
manufacturing activities are conducted in 14 states within the U.S., and to a much lesser extent in Mexico. We distribute our
manufactured products primarily through a network of independent dealers throughout the United States and Canada.

Prior to fiscal year-end, we entered into negotiations to sell our folding trailer subsidiary and designated it as “held
for sale.” On May 12, 2008, we completed the sale of the stock and real estate of the folding trailer subsidiary, and it is now
presented as a discontinued operation in this report.

On June 25, 2008, subsequent to fiscal year-end, Fleetwood closed an underwritten public offering of 12,000,000
shares of common stock at a price of $3.40 per share. Fleetwood also granted the underwriter a 30-day option to purchase up
to 1,800,000 additional shares of common stock to cover over-allotments, if any. Fleetwood expecits to use the net proceeds
from the offering of approximately $39 million to repay a portion of its outstanding 5% convertible senior subordinated
debentures and for general corporate purposes.

Critical Accounting Policies

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles. This
requires us to make estimates and assumptions that affect the amounts reported in the financial statements and notes. We
evaluate these estimates and assumptions on an ongoing basis using historical experience factors and various other
assumptions that we believe are reasonable under the circumstances. The results of these estimates form the basis for making
judgments about the carrying values of assets and liabilities. Actual results could differ from these estimates under different
assumptions or conditions.

The following is a list of the accounting policies that we believe reflect our more significant judgments and
estimates, and that could potentially result in materially different results under different assumptions and conditions.

Revenue Recognition

Revenue for manufacturing operations is generally recorded when all of the following conditions have been met:

» an order for a product has been received from a dealer;

*  written or oral approval for payment has been received from the dealer’s flooring institution;

» acarrier has signed the delivery ticket accepting responsibility for the product as agent for the dealer; and

+  the product has been removed from Fleetwood’s property for delivery to the dealer who placed the order.

Most manufacturing sales are made on cash terms, with most dealers financing their purchases under flooring
arrangements with banks or finance companies. Products are not ordinarily sold on consignment, dealers do not have the right

to return products, and dealers are responsible for interest costs to floorplan lenders. On average, we receive payments from
floorplan lenders on products sold to dealers within approximately 15 days of the invoice date.
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Warranty

We typically provide customers of our products with a one-year warranty covering defects in material or
workmanship with longer warranties on certain structural components, This warranty period typically commences upon
delivery to the end user of the product. We record a liability based on our best estimate of the amounts necessary to resolve
future and existing claims on products sold as of the balance sheet date. Factors we use in estimating the warranty liability
include a history of units sold to customers, the average cost incurred to repair a unit, and a profile of the distribution of
warranty expenditures over the warranty period. A significant increase in dealer shop rates, the cost of parts, or the frequency
of claims could have an adverse impact on our operating results for the period or periods in which such claims or additional
costs materialize.

Insurance Reserves

We generally maintain excess liability insurance with outside insurance carriers to minimize our risks related to
catastrophic claims or unexpectedly large cumulative claims. Generally, we are self-insured for health benefits, workers’
compensation, and products liability insurance. Liabilities are recognized for claims incurred (including those incurred but
not reported), changes in the reserves related to prior claims, and an administration fee. The liability for workers’
compensation claims is guided by state statute. Factors considered in establishing the estimated liability for products liability
claims are the nature of the ctaim, the geographical region in which the claim originated, loss history, severity of the claim,
the professional judgment of our legal counsel, and inflation. Any material change in these factors could have an adverse
impact on our operating results.

Deferred Taxes

Deferred tax assets and liabilities are determined based on temporary differences between income and expenses
reported for financial reporting and tax reporting. We are required to record a valuation allowance to reduce our net deferred
tax assets to the amount that we believe is more likely than not to be realized. In assessing the need for a valuation allowance,
we historically had considered relevant positive and negative evidence, including scheduled reversals of deferred tax
liabilities, prudent and feasible tax planning strategies, projected future taxable income, and recent financial performance.
Since we have had cumulative losses in recent years, the accounting guidance suggests that we should not look to future
earnings to support the realizability of the net deferred tax asset. Beginning in fiscal 2003, we concluded that a partial
valuation allowance against our deferred tax asset was appropriate and have since made adjustments to the allowance as
necessary, generally to give effect to changes in the amount of asset that can be supported by available tax planning
strategies. During fiscal 2008, we recorded an increase to the deferred tax asset of $2.4 million with a corresponding benefit
for income taxes. The primary reason for this increase was a greater expected realizable gain from the possible repurchase of
the remaining 6% convertible trust preferred securities at a discount to their book value of 350 per share. The increase was
partially offset by the exclusion of unrealized gains on certain real estate properties that were no longer available as part of
our tax planning strategy following a decision to market these properties for saie. The book value of the net deferred tax asset
continues 1o be supported by tax planning strategies, which, if executed, are expected to generate sufficient taxable income to
realize the book value of the remaining asset. Although we continue to believe that the combination of relevant positive and
negative factors will enable us to realize the full value of the deferred tax assets, it is possible that the extent and availability
of tax planning strategies will change over time and impact this evaluation, If, after future assessments of the realizability of
our deferred tax assets, we determine that further adjustment is required, we will record the provision or benefit in the period
of such determination.

Legal Proceedings

We are regularly involved in legal proceedings in the ordinary course of our business. Insurance covers part of
Fleetwood’s liability under some of this litigation, In the majority of cases, including products liability cases, we prepare
estimates based on historical experience, the professional judgment of our legal counsel, and other assumptions that we
believe are reasonable. As additional information becomes available, we reassess the potential liability related to pending
litigation and revise our estimates. Such revisions and any actual liability that greatly exceeds our estimates could materially
impact our results of operations and financial position.

Repurchase Commitments

Producers of recreational vehicles and manufactured housing customarily enter into repurchase agreements with
lending institutions that provide wholesale floorplan financing to independent dealers. Qur agreements generally provide that,
in the event of a default by a dealer in its obligation to these credit sources, we will repurchase product. With most repurchase
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agreements, our obligation ceases when the amount for which we are contingently liable to the lending institution has been
outstanding for more than 12, 18, or 24 months, depending on the terms of the agreement. The contingent liability under
these agreements approximates the outstanding principal balance owed by the dealer for units subject to the repurchase
agreement less any scheduled principal payments not collected by the lender. Although the maximum potential contingent
repurchase liability approximated $128 million for inventory at manufactured housing dealers and $391 million for inventory
at RV dealers as of April 27, 2008, the risk of loss is reduced by the potential resale value of any products that are subject to
repurchase, and is spread over numerous dealers and financial institutions. The gross repurchase obligation will vary
depending on the season and the leve! of dealer inventories. Typically, the fiscal third quarter repurchase obligation will be
greater than other periods due to higher RV dealer inventories. Losses and related repurchase reserves under these
agreements have not been significant and lender repurchase demands have been funded out of working capital. A summary of
recent repurchase activity is set forth below:

2008 2007 2006
(Dollars in millions)

Repurchase amount ..............ccovvrvevvmvrcnnernniesrmccrnmrorermcnmnns 3 4.8 8 24§ 21
L0ss recogmized .....c..occoveereneecrcrnnrrrens s s sessnsnees 3 0.7 8 0.7 % 0.4

Business Qutlook
Recreational Vehicles

Industry conditions in fiscal 2008 were adversely affected by concerns about interest rates, fuel prices, and
diminished home equity values, as evidenced by soft market conditions. As a result of these continuing concerns and a
significant tightening of credit for RV buyers, we anticipate continued weakness in all segments for fiscal year 2009. This
weakness was initially caused by turmoil in the mortgage industry that then spread to the broader financial markets and
economy. More recently the volatility of fuel prices has also contributed to consumers’ reluctance to purchase RVs. Motor
home retail sales for the industry were down 6.0% for calendar 2007, with most of the weakness in the higher-end Class A
and mid- and luxury-priced Class C segments, Travel trailer retail sales for calendar year 2007 were up 2.1%, however,
dealers have been reducing their inventories in the face of economic uncertainty, and industry wholesale shipments were
down 10.5% for the same period. For the first calendar quarter of 2008, the motor home market was down 24.8% and the
travel trailer market dropped by 19.0% compared to the same period of the prior year.

Our overall market position in motor homes showed slight improvement in calendar 2007 despite being impacted by
lower industry demand in product segments that have traditionally been areas of relative strength for us. We expect to see
additional market share growth from lower-priced and fuel-efficient Class C products, entry-level Class A gas products, and
several diesel brands.

Following restructuring activities of the travel trailer business between March and July 2007, our retail and
wholesale market shares declined in calendar 2007. Dealers continued to sell older model-year units still in stock before
replacing them with newer products. Also we experienced reduced sales in the lower-margin, entry-level segment, which we
no longer produce in the Eastern U.S. We are becoming more competitive in markets on which we have placed emphasis
since our recent adjustments to manufacturing capacity. Travel trailer manufacturing efficiencies have increased, yet further
improvement over current levels of cost and efficiency of our manufacturing operations will be necessary in order to achieve
profitability in this environment. Our travel trailer market share for the first calendar quarter was 4.3%, down from 6.3% in
the prior year. We expect our market share to remain at similar levels until market conditions improve and dealers have sold
their inventories of older model-year products.

A longer-term positive outlook for the recreational vehicle industry is supported by favorable demographics, as baby
boomers reach the age brackets that historically have accounted for the bulk of retail RV sales, and an increase in interest in
the RV lifestyle among both older and younger segments of the population than have traditionally participated.

Housing
We expect longer-term demand for affordable housing to grow as a result of overall population growth; baby
boomers reaching retirement age; the development of new products and markets such as modular housing; and the continued

relative high cost of site-built homes, notwithstanding the recent pricing pressure in certain regions due to the retrenchment in
the mortgage industry.
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Many of the factors that have historically affected manufactured housing volumes have been in flux recently.
Positive trends include a normalized level of manufactured home repossessions, improved performance of manufactured
housing loan portfolios, tightening of credit for site-built homes, and higher rents and lower vacancies in apartments. On the
other hand, the overall slowing of the housing market and an increase in conventional housing inventories will negatively
impact manufactured housing conditions in the near term.

Manufactured housing industry shipments were down 18.4% in calendar 2007. Markets in California, Arizona, and
Florida, traditionally among our strongest, are the states most impacted by the sudden tightening in the conventional
mortgage markets and are down sharply. More recently we have seen softness in other parts of the country, including the
Northeast. The outlook in most areas continues to be uncertain, but overall we anticipate that manufactured housing industry
conditions are unlikely to improve before late calendar 2008, and then only modestly.

We continue to monitor our capacity given current market conditions, have been successful in reducing fixed costs
and, in some cases, have consolidated management teams at adjacent plants. These efforts have enabled us to maintain a
presence in markets that we believe have potential that we would otherwise be forced to abandon. In addition, we continue to
focus on adding new distribution points.

We are also pursuing other opportunities to supplement our business, such as sales of modular homes to
builder/developers and military projects. Modular sales in the Gulf Region have been slow to emerge and the longer sales
cycle for these types of projects has significantly tempered our progress in this area. Development of our modular business,
however, has met with some success in the area of military housing. Earlier in fiscal 2008 we completed a large contract to
provide military housing and subsequently won two additional contracts worth approximately $40 million, production of
which commenced in late fiscal 2008.

Summary

Fiscal 2009 will be challenging as market conditions in all segments have weakened. RV dealers seem likely to
conservatively manage their inventories in the coming months, especially for motor homes. Such conservatism has recently
contributed to more discounting by manufacturers and a lowering of production volumes, short work weeks and layoffs.
These factors in combination with inflationary pressure on commodity and materials prices will negatively impact near-term
margins. Operating expenses are expected to show continued year-over-year declines, although at a reduced rate compared
with recent quarters.

Results of Operations

The following table sets forth certain statements of operations data expressed as a percentage of net sales for the
periods indicated:

Fiscal Years Ended April

2008 2007 2006

NELSAIES ..ottt n 100.0%  100.0% 100.0%
Cost Of Products SOId.............oereeereervermecrerrenrieseermenne 84.9 6.2 82.5

GrOSS Profit. et e e s 15.1 13.8 17.5
OPpETAling EXPENSES -..cvveecerrreeecmiesiistssriasbe s raein 15.8 16.2 15.7
Other operating expenses, Net...........c..ccoviaiens (1.8) 0.7 0.3

Operating income (I08S)........coiinnimnninnnnin 1.1 (3.0) 1.5
Other income (EXPENnSE) .....covvemirmisinsinsismserivnnes
INVEStMENT INCOME ........e.ee e 03 03 0.2
INterest EXPenSe ...oovoerece s (1.4) (1.3) (1.3)
OLhEE, NEL...eiveieeiceiveierreirereee s e eerrrrnresiesiesiesinsasaasans — 1.0 —

Income (loss) from continuing operations before

INCOIME EAXES ......oeeeee et risrsriesn e s sre s se e es — {3.1) (0.5)

Benefit (provision) for inCOME AXES....cvvvenirnrrinernn, 0.2 (1.0) (0.5)

Income (loss) from continuing operations ........... 0.2 (4.1} —
Loss from discontinued operations..........c.cecuneninans {(0.2) {0.6) (1.2)

INEE LSS oeverrrierirrreveieeceie e ee st rensaastsree s asnsranes (0.1)% (4.7)% {1.2)%
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Consolidated Results in Fiscal Year 2008 Compared te Fiscal Year 2007
Consolidated Results:

The following table presents net income (loss) and diluted earnings (loss) per share for fiscal 2008 and 2007
(amounts in thousands, except per share data):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Net income (loss) from
continuing operations....... $ 2,919 02% § (78,013) @“.hH% § 80932 NM
NELIOSS oooereesvreres oo (1,013) ©.1) (89.,961) (4.7) 83048  (98.9)%

Diluted loss per share........... $ (02) 5 (141} 3 1.39 98.6

The increase in income from continuing operations during fiscal 2008 resulted from improved gross margins and
lower operating expenses that more than offset a 13.5% decline in revenues. The improvement was further supplemented by
gains from the sales of excess or idle properties and the absence of substantial restructuring costs incurred in the prior year.
Losses from discontinued operations related to the folding trailer business, which was sold shortly after the end of the
fiscal year.

Net Sales

The following table presents consolidated net sales by group for fiscal 2008 and 2007 (amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
RV Group ... v, 3 1,163,041 70.1% $ 1,400,386 73.0% $ (237,845 (17.0)%
Housing Group .......ccooueinenne. 496,939 29.9 518,461 27.0 (21,522) 4.2)
Netsales.....oooovrnriiiiiciians $ 1,659,980 100.0% $ 1,919,347 100.0% $ (259,367) {13.5)

Consolidated net sales decreased 13.5% to $1.66 billion in the current year from $1.92 biilion in the prior year, as all
businesses suffered in relation to declining economic conditions, deteriorating financial markets, and falling consumer
confidence resulting in soft market cenditions.

Consolidated Net Sales, Cost of Products Sold, and Gross Profit

The following table presents consolidated net sales, cost of products sold, and gross profit for fiscal 2008 and 2007
(amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Netsales.........cccoiinnnn. $ 1,659,980 100.0% § 1,919,347 100.0% § (259,367) (13.5)%
Cost of products sold.......... 1,410,133 84.9 1,654,370 86.2 (244,237) (14.8)
Gross profit......ceiereencne, 3 249,847 15.1% § 264,977 13.8% § (15,130) (5.7)

Gross margin improved from the prior year mainly due to lower labor cost as a percentage of sales from improved
travel trailer labor efficiencies and reduced fringe benefit costs.
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Operating Expenses

The following table presents operating expenses for fiscal 2008 and 2007 (amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Selling ..oveereevccrececrercerecrerns $ 46,769 28% § 55,181 29% § (8,412) (15.2)%
Warranty and service............ 70,577 43 94,278 49 (23,701) (25.1)
General and administrative ... 145,128 8.7 160,810 8.4 (15,682) (9.8)
Operating expenses ............... $ 262,474 158% $ 310,269 162% $ (47,795) (15.4)

Operating expenses, which include selling, warranty and service, and general and administrative expenses, were
lower due to the closure of five travel trailer plants, reduced staffing levels, and favorable products liability costs. Also,
warranty expense dropped as a result of lower sales and a return to a more cost-effective factory-based service, rather than a
centralized service operation.

QOther Operating Income (Expense), net

Other operating income (expense), net, of $30.4 million in fiscal 2008 consisted of gains on the sale of excess or idle
properties, partialty offset by $4.4 million of impairment charges on idle facilities and $1.7 million of restructuring costs. In
fiscal 2007, other operating expense, net, included approximately $14.0 million of restructuring costs related to several plant
closures and $2.8 million of impairment charges on idle facilities, partially offset by $4.3 million of gains from the sale of
idle facilities.

Other Income (Expense)

Other income (expense) consisted of investment income, interest expense, and miscellancous other income.
Investment income decreased to $4.5 million from $5.9 million in the prior year due to lower invested funds. Interest expense
declined to $23.0 million from $25.6 million mainly due to lower borrowings and the redemption of $50 million in face value
of the 6% convertible trust preferred securities in June 2006. The redemption also generated other income of $18.5 million
representing a pre-tax gain on the purchase and resulted in the cancellation of one million shares or 24.8% of the previously
outstanding 6% convertible trust preferred securities at a discount to par value.

Benefit (Provision) for Income Taxes

The fiscal 2008 tax benefit from continuing operations was principally due to $4.9 million of non-cash adjustments
to the carrying amount of the deferred tax asset as a result of changes in our tax planning strategies. The prior year tax
provision resulted primarily from the effect of a $17.2 million increase in the partial valuation allowance attributed to our
deferred tax assets.

Recreational Vehicles:

The following table presents RV Group net sales by division for fiscal 2008 and 2007 (amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Motor homes.......occoeeocencne $ 919,578 79.1% § 961,925 68.7% § (42,347) (4.49%
Travel trailers.........ccocvvevernee 219,014 18.8 391,310 27.9 (172,296) (44.0)
RV supply .o 24,449 2.1 47,651 34 (23,202) 487
Net sales......coevvemnrenreerinnns $ 1,163,041 100.0% $ 1,400,886 100.0% § (237,845) (17.0)

Recreational vehicle sales for the year decreased 17.0%, mainly due to challenging economic and market conditions
affecting all RV segments and restructuring actions taken in the travel trailer segment to reduce capacity in the fourth quarter
of fiscal 2007 and into the first fiscal quarter of 2008. The decline in motor home revenues was mainly due to a weak market
as consumer concerns regarding volatile fuel prices and rising interest rates negatively affected demand. The retail market for
motor homes for calendar year 2007 was down 6.0% compared to a drop of 5.4% in our retail activity resulting in an increase
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in market share to 16.4%. The increase resulted from the introduction of low-priced Class A and Class C gas units and a more
fuel-efficient Class C product later in calendar 2007,

Travel trailer sales fell 44% mainly due to the impact of plant closures in specific regions where we no longer
produce certain entry-level products, as well as dealers’ reluctance to replace sold units in light of a weaker economic
outlook. The retail market for travel trailers for calendar year 2007 was up 2.1% on the strength of conventional travel
trailers, which were up 5.4% compared to fifth-wheel trailers, which fell 4.6%. Fleetwood’s retail sales for the same period
were down by 11.8%, mainly due to a lack of competitive products in several product segments in the early part of the year.

Gross margin for the RV Group rose from 11.3% to 11.8% primarily due to lower material and labor costs as a
percentage of travel trailer sales. Material costs were reduced through plant-based initiatives related to negotiations and
freight management while labor costs were lowered through productivity gains and reduced fringe benefits. Motor home
gross margin was 13.2% this year compared to 13.3% in the prior fiscal year; the slight decrease was mainly due to increased
sales incentives in the last half of the fiscal year.

Operating expenses, including selling, warranty, and general and administrative expenses, for the RV Group were
$152.3 million, $47.2 million lower than the prior year and lower as a percentage of sales, declining from 14.2% in the prior
year to 13.1% for the current period. The decrease in expenses was mostly due to improved warranty experience and lower
general and administrative expenses related to travel trailer restructuring initiatives.

Other operating income, net, was $18.1 million related to gains from the sales of idle properties contrasted to
$10.8 million of restructuring costs in the prior year related mostly to the closure of five travel trailer plants.

The following table presents division operating income (loss) for fiscal 2008 and 2007 (amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Motor homes...........ccocoveiveane h 14,767 i6% 3§ 12,122 13% § 2,645 21.8%
Travel trailers.........cccovvvveiranne (16,765) 7.7 {65,301) (16.7) 48,536 74.3
RV supply...covvvinniicncncinnnnne 4,998 204 1,598 34 3,400 212.8
RV Group ..coocooeveiereinnen, $ 3,000 0.3 $ !51,581) (3.8) 3 54,581 NM

Manufactured Housing:

The following table presents Housing Group net sales for fiscal 2008 and 2007 (amounts in thousands):

2008 2007
% of Net % of Net
Amount Sales Amount Sales Change % Change
Net Sa1ES.oovvrccseneeee $ 496,939 100.0% § 518,461 1000% $ (21,522) (4.2)%

Results for the Housing Group consist of factory wholesale revenues, which include units built to the HUD
construction code and distributed through an independent dealer network, and modular homes, built to local codes and sold to
developers or sold to the military as base housing. Our participation in military housing to date has been as a subcontractor,
building units to specifications based on a contract. Housing Group results now include the lumber brokerage operation,
formerly included with the Supply Group segment.

Housing Group revenues for the fiscal year 2008 declined 4.2% to $497.0 million, as the HUD housing market
continued to weaken. HUD revenues fell $50.4 million, or 9.7%; however, the decline was partially offset by $28.0 million in
modular sales, primarily to the military for base housing.

Manufactured homes are sold as single-section or multi-section units. Multi-section units are typically built in two,
three, or four sections. The average selling price per home decreased 3.3% over the prior year from $39,093 to $37,797. Most
of this reduction was attributable to a change in product mix due to a higher percent of single-section homes sold in fiscal
2008, which carry a lower unit sales price, This evidences the weakness of the multi-section market, primarily in California,
Arizona, and Florida, compared to the relatively stronger single-section market in Texas and the Southeast, Also contributing
to the lower average selling price were the modular sales to the military, where housing units averaged $34,828 for the year.

120




Year over year, manufactured housing industry shipments for calendar 2007 were down 18.4% to 95,752, a 46-year
low. Our unit volume for the similar period declined 15.1%, with single-section sales down by 9.7% and mutti-section homes
down 16.9%. Qur overall market share, based on wholesale shipments for the 2007 calendar year, improved from 12.9% to
13.4%, The improvement was the result of an increase in new peints of distribution, a key objective for this past year. The
Group’s market share for multi-section homes grew from 13.7% to 14.7%, while its share of the single-section market
declined to 10.6% from 10.9%.

The underlying manufactured housing market has been declining over the past nine years due to limited availability
of retail financing, as well as competition from conventional builders benefiting from low mortgage rates and more liberal
financing. In addition, traditionally strong manufactured housing markets, such as California, Arizona, and Florida, were
down by more than 40% in calendar year 2007.

Gross profit margins rose from 21.6% to 22.6% as a result of lower labor fringe benefit costs as well as reduced
fixed manufacturing costs stemming from plant consolidations. Material cost as a percentage of sales increased slightly due
to selling price increases that only partially offset rising raw material costs.

Operating expenses, including selling, warranty, and general and administrative expenses, declined $14.0 million or
12.2% to $100.6 million. The decrease was attributable to lower selling expense due to declining volume, reduced warranty
expenses as a result of decentralizing operations, and lower general and administrative expenses related to plant
consolidations in the prior year.

Other operating income, net, of $3.1 million related primarily to gains from the sale of idle properties.
Supply Operations:

The Supply Group was reorganized in the fourth quarter of fiscal 2008 upon the sale of the West Coast fiberglass
operations. The remaining fiberglass operation in Indiana and the import business are now included in the RV Group. The
lumber operation is included with the Housing Group.

Discontinued Operations:

In April 2008, the folding trailer division was designated as “held for sale” and the business was subsequently sold
in May. The results and financial position of the business have been classified as discontinued operations for all perieds
presented. The division had sales for fiscal 2008 of $76.6 million with an operating loss of $3.3 million. The operating loss
included a $7.2 million impairment charge, a $9.2 million partial reversal of reserves related to a settlement of litigation with
Coleman, and a $2.5 million deferred tax charge related to the sale of the business. The prior-year loss from operations was
$9.6 million.

In March 2005, we announced our intention to exit the manufactured housing retail and financial services businesses
and most of these operations were sold by August 2005. The businesses are presented as discontinued operations in our
financial statements. Losses from these operations were $0.6 million in the current year compared to a loss of $2.3 million in
the prior year. The current-year loss consists of general and administrative costs associated with wind-down and closure
activities.

Consolidated Results in Fiscal Year 2007 Compared to Fiscal Year 2006
Consolidated Results:

The following table presents net loss and diluted loss per share for fiscal 2007 and 2006 {(amounts in thousands,
except per share data):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
Income (loss) from continuing
OPETALIONS ..vcevviereeive s sneens $ (78,013) 1% 3 150 —% § (78,163) NM
Net108s ..o (89,961) 4.7) (28,437) (1.2) {61,524) (216.4)%
Diluted loss per share................ $ (141) 3 47 $ (.99) (200.0)

NM—Not meaningful
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The substantial increase to the net loss from continuing operations during fiscal 2007 stemmed from lower sales in
all areas of our operations, partially offset by lower operating and other expenses (net). Losses from discontinued operations
following the sale of our retail and financial services businesses in calendar 2005 were significantly lower in fiscal 2007 and
consisted of ongoing general and administrative expenses.

Net Sales

The following table presents consolidated net sales by group for fiscal 2007 and 2006 (amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
RV Group .....ocovvcrnrccrnencne $ 1,400,886 73.0% § 1,578,132 67.2% $ (177,246) (11.2)%
Housing Group ......ccccoeveece. 518,461 27.0 795,877 339 (277,416) (34.9)
Intercompany sales............... — — {(25,627) (1.1) 25,627 100.0
Net $aleS..ccovvccecerrmreens $ 1,919 347 100.0% § 2,348,382 1000% $ (429,035)  (18.3)

Fiscal 2006 included 53 operating weeks rather than the typical 52 weeks for fiscal 2007. RV sales in fiscal 2007
were negatively impacted by the absence of travel trailer sales of emergency living units. In addition, conditions that led to a
softer motor home market early in fiscal 2007 also affected travel trailer sales later in the fiscal year. Housing Group sales
suffered from the loss of disaster relief sales, community/park developer business that did not recur in fiscal 2007, decreased
sales to the formerly company-owned retail business, and general weakness in the housing market.

Consolidated Net Sales, Cost of Products Sold, and Gross Profit

The following table presents consolidated net sales, cost of products sold, and gross profit for fiscal 2007 and 2006
(amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
Net SALeS....rreerrerrerrerrenne $ 1.919,347 100.0% § 2,348,382 1000% $ (429,035)  (18.3)%
Cost of products sold............ 1,654,370 86.2 1,936,860 82.5 (282,450) (14.6)
Gross profit.....ecccv. 3 264,977 138% $ 411,522 175% $ (146,545)  (35.6)

Gross margin declined from a prior-year level that was elevated by higher production volumes and manufacturing
efficiencies associated with the disaster relief sales. Additionally, competitive markets and a shift away from higher-margin
products reduced consolidated gross margin.

Operating Expenses

The following table presents operating expenses for fiscal 2007 and 2006 (amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
Selling...ccoeereeveeirvecececrcnrens £ 55,181 29% § 58,954 25% § (3,773) (6.4)%
Warranty and service............ 94,278 4.9 115,308 4.9 (21,030) (18.2)
General and
administrative .......cccoeeenee, 160,810 8.4 195,519 8.3 (34,709) (17.8)
Operating expenses .............. $ 310,269 16.2% § 369,781 157% § (59,512) (16.1)

Lower operating expenses, which include selling, warranty and service, and general and administrative expenses,
were attributable to headcount and expense reductions from restructuring initiatives and lower incentive compensation costs.
Also, lower warranty expense resulted from lower sales and a return to more cost-effective factory-based service, rather than
a centralized service model.
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Other Operating Income (Expense), net

Other operating income (expense), net, in fiscal 2007 included approximately $14.0 million for one-time employee
separation costs related to several plant closings and restructuring efforts, and $2.8 million of impairment charges on idle
facilities, partially offset by $4.3 million of gains from the sale of idle facilities. Other operating expenses in fiscal 2006
consisted of $5.0 million of severance costs, $1.6 million of impairment charges on idle facilities, and a $0.5 million gain on
sales of fixed assets.

Other Income (Expense)

Other income (expense) consisted of investment income, interest expense, and miscellaneous other income.
Investment income increased to $5.9 million from $5.4 million in the prior year due to higher average interest rates earned on
invested funds. Interest expense declined to $25.6 million from $29.7 million due to lower borrowings, the effect of the
repayment of the deferred distributions on the 6% convertible trust preferred securities in February 2006, and the redemption
of $50 million in face value of the same securities in June 2006. The redemption also generated other income of
$18.5 million representing a pre-tax gain on the purchase and resulted in the cancellation of one million shares or 24.8% of
the previously outstanding 6% convertible trust preferred securities at a discount to par value.

Provision for Income Taxes

The fiscal 2007 tax provision from continuing operations was principally due to $17.2 million of non-cash
adjustments to the carrying amount of the deferred tax asset as a result of changes in our tax planning strategies. The changes
related to our decision to market for sale certain appreciated real estate properties and to our repurchase of 6% convertible
trust preferred securities. The income tax provision also included state tax benefits in several states, with no offsetting tax
liabilities in others. The fiscal 2006 tax provision resulted primarily from the effect of an increase of $5.7 million in the
partial valuation allowance attributed to our deferred tax assets. ‘

Recreational Vehicles:

The following table presents RV Group net sales by division for fiscal 2007 and 2006 (amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
Motor homes.........ccouerenene. $ 961,925 68.7% $ 976,698 61.9% § (14,773) (1.5)%
Travel trailers.......ociveieeieenens 391,310 279 551,501 349 {160,191) (29.0)
RV supply ....ccovmiviniininnn, 47,651 3.4 49,933 3.2 (2,282) (4.6)
Net sales.....cooviemcimennoninen, $ 1,400,886 100.0% $ 1,578,132 100.0% % (177,246) (11.2)

Recreational vehicle sales for the year fell, mainly due to the absence in fiscal 2007 of $135.5 million of travel
trailer emergency shelter unit sales to FEMA that occurred in fiscal 2006. The decline in motor home revenues was mainly
due to a weak market as consumer concerns regarding volatile fuel prices and rising interest rates negatively affected the
market. The retail market for motor homes for calendar year 2006 was down 9.9% compared to a drop of 16.0% for our retail
activity caused mainly by the lack of low-priced and fuel-efficient Class C units in our product line. We introduced two low-
priced Class C models in the spring of 2007 and a more fuel-efficient Class C product later in calendar 2007.

Travel trailer sales to independent dealers, which exclude $135.5 million of FEMA sales to the Gulf Coast region in
fiscal 2006, were off 5.9%, reflecting softer industry conditions that began in the latter part of the calendar year 2006. The
retail market for travel trailers for calendar year 2006 was off 1.7% after being positive for most of the year. Our retail sales
for the same period were down by 22.8%, mainly due to a lack of competitive products in several product segments in the
early part of the year. Subsequently, we introduced new products and brands and, in the last six months of fiscal 2007,
industry shipments declined 19.7% versus a decline in our shipments of only 2.8%, providing strong evidence that our new
products were being positively received by dealers.

Gross margin for the RV Group declined from 13.2% to 10.5% reflecting elevated margins in the prior year
generated by efficiencies from the production of 10,561 disaster relief units. Fiscal 2007 inefficiencies and incremental costs
related to the introduction of a significant number of new products also contributed to the negative comparison. Motor home
gross margins were favorably influenced by lower labor costs stemming from improved efficiencies in fiscal 2007.

Operating expenses for the RV Group were $193.8 million, $12.7 million lower than fiscal 2006 but higher as a
percentage of sales, rising from 13.1% in fiscal 2006 to 13.8% for fiscal 2007. The decrease in expenses was due to improved

123 ]



warranty costs and lower general and administrative expenses related to restructuring initiatives, partially offset by higher
selling costs for the national dealer meeting and marketing materials for major new model introductions.

Other operating expenses of $10.6 million were up $9.9 millien from fiscal 2006, related mostly to restructuring
costs from the closure of five travel trailer plants.

The following table presents division operating income (loss) for fiscal 2007 and 2006 (amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Amount Sales Change % Change
Maotor homes........ccovvvereereenns b 12,122 13% § 5,364 05% § 6,758 126.0 %
Travel trailers.......occcvvevcneenae (65,301) 16.7) 1,067 0.2 (66,368) NM
RV supply .o, 1,598 34 2,231 4.5 (633) (28.4)
RV Group ..o, $  (51,581) (3.8) $ 8,662 0.5 §  (60,243) NM

Manufactured Housing:

The following table presents Housing Group net sales for fiscal 2007 and 2006 (amounts in thousands):

2007 2006
% of Net % of Net
Amount Sales Armount Sales Change % Change
Wholesale sales .................... $ 518,461 100.0% § 795,877 1000% § (277416)  (34.9%

Results for the Housing Group consist of factory wholesale revenues. In fiscal 2006, results also included sales to
our retail business prior to its divestiture in August 2005. Transactions with our retail business prior to the sale were
eliminated in consolidation. In the current presentation, revenues for the retail business are included in the resulis of
discontinued operations.

In addition to the continued effects of difficult industry conditions, the negative sales comparison reflects prior-year
sales of $86.8 million in sales for hurricane disaster relief, $136 million in sales to community/park operators and
$25.6 million of intercompany sales to the sold retail business. In fiscal 2007, those sales were substantially less or, in the
case of disaster relief, non-existent. Manufactured homes are sold as single-section or multi-section units. Multi-section units
typically are built in two, three or four sections. The average selling price per home increased 11.4% over the prior year from
$35,078 10 $39,093. Most of this change was attributable to abnormally low prices in the prior year related to a large number
of shipments of special single-section homes to assist in hurricane disaster relief. Excluding these special units, the average
price per home increased 7.6%, which more closely approximates material cost increases.

Year over year, manufactured housing industry shipments for calendar 2006 were down 19.7% to 117,371, a 45-year
low, Our unit velume for the similar period declined 36.3% with single-section sales off by 55.7% and multi-section homes
down 26.2%. Our overall market share, based on wholesale shipments for the 2006 calendar year, fell to 12.9% from 16.3%
in calendar year 2005, The Group's market share for multi-section homes also fell from 16.5% to 13.7%, while its share of
the single-section market declined from 15.8% to 10.9%. This loss of market share was principally attributed to the sale of
company-owned stores in August 2005. Of the 125 stores that were sold, approximately half were subsequently closed or are
no longer buying Fleetwood products. Additionally, sates to community and park operators were lower in fiscal 2007.

Despite substantial sales related to the impact of hurricanes in 2004 and 2005, the underlying manufactured housing
market continued to be adversely affected by the limited availability of retail financing, as well as competition from
conventional builders benefiting from low mortgage rates and more liberal financing. In addition, traditionally strong
manufactured housing markets, such as California, Arizona, and parts of the Southeast, particularly Florida, developed
weakness in calendar 2006.

Gross profit margins decreased from 21.7% to 19.3%, reflecting higher margins in the prior year associated with
efficiencies from the production of 3,174 disaster relief units, aggressive pricing necessary to compete in a tightening market,
higher labor costs from operating for partial weeks, and fixed manufacturing overheads being spread over fewer units.

Operating expenses declined $36.8 million or 24.3% to $114.6 million. The decrease was attributable to lower
general and administrative expenses and a significant reduction in selling and warranty expenses as a result of decentralizing
operations.
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Other operating expenses decreased $4.1 million from the prior year. Current-year expenses include $2.8 million of
impairment charges and $1.5 million of severance and restructuring costs, offset by $4.3 million in gains from the sale of idle
facilities. Prior-year expenses included $1.6 million of impairment charges and $3.0 million of severance and restructuring
costs, partially offset by $0.8 million of gains from sales of fixed assets.

Discontinued Operations:

In April 2008, the folding trailer division was designated as “held for sate” and the business was subsequently sold
in May 2008. The results and financial position of the business have been classified as discontinued operations for all periods
presented. The division had sales for fiscal 2007 of $88.6 million with a net loss of $9.6 million. The net loss included a
$2.5 million deferred tax benefit related to the sale of the business. The net loss from operations in fiscal 2006 was
$6.2 million.

In March 2005, we announced our intention to exit the manufactured housing retail and financial services businesses
and most of these operations were sold by August 2005. The businesses are presented as discontinued operations in our
financial statements. Losses from discontinued operations were $2.3 million in fiscal 2007 compared to a loss of
$22.4 million in fiscal 2006. The fiscal 2007 loss consists of general and administrative costs associated with wind-down and
closure activities.

Liquidity and Capital Resources

We use external funding sources, including the issuance of debt and equity instruments, to supplement working
capital, fund capital expenditures, and meet internal cash flow requirements on an as-needed basis. Cash totaling
$31.0 million was used by operating activities during fiscal 2008 compared to cash usage of $31.3 million for fiscal 2007. In
fiscal 2008, the net income from continuing operations, adjusted for non-cash items but excluding the effects of changes in
assets and liabilities during the year, used $9.5 million of cash. Changes in remaining working capital balances used
$21.6 million in cash, primarily as a result of lower accounts payable, employee compensation and benefits, warranty
reserves and other liabilities partially offset by lower receivables and inventories. In fiscal 2007, cash used by operations
resulted primarily from a $78.0 million loss from continuing operations, partially offset by the etfect of lower receivables.

Capital expenditures in fiscal 2008 totaled $6.0 million compared to $7.8 million in the prior year. Additionally,
proceeds from the sale of idle facilities generated $59.7 million this year compared to $12.4 million last year.

Borrowings under our secured syndicated credit facility, led by Bank of America, N.A., as administrative agent,
including the term loan, increased by $2.8 millien in fiscal 2008. These borrowing arrangements are discussed in more detail
below,

Net cash used by discontinued operations was $0.5 million compared to cash used of $8.5 million in the prior year.
The cash used in both years related mostly to operations of the folding trailer business.

As a result of the above-mentioned changes, cash and cash equivalents, restricted cash and marketable investments
increased by $23.8 million from $76.3 million as of April 29, 2007, to $100.1 million as of April 27, 2008.

Subsequent to fiscal year-end, we raised approximately $39 million from a public offering of common stock.
Additionally, we sold our folding trailer subsidiary for $10.7 million and paid $10 million in final settlement of litigation
with The Coleman Company, Inc. The settlement also resulted in the cancellation of an appeal bond, supported by a standby
letter of credit for $18 million,

Credit Agreements:

In January 2007, the agreement governing Fleetwood’s credit facility with a syndicate of lenders led by Bank of
America, N.A., as administrative agent, was renewed and extended until July 31, 2010. The Company originally entered into
the credit agreement in July 2001, and it has been amended on several occasions since. The new amended and restated
agreement incorporated prior amendments and made additional changes, but continued to provide for a revolving credit
facility, including a real estate sub-facility and a term loan.

Loan commitments for the revolving credit facility were $183.1 million as of April 27, 2008. Fleetwood’s borrowing
capacity, however, is governed by the amount of a borrowing base, consisting primarily of inventories and accounts
receivable and a real estate sub-facility. Inventories and accounts receivable can fluctuate significantly and the borrowing
base is revised weekly for changes in receivables and monthly for changes in inventory balances. Both the commitments to
the term loan ($22 million) and real estate sub-facility ($15 million) have been reduced through quarterly amortization to net
values of $18.1 million and $13.1 million, respectively, at the end of the current fiscal year. On the first day of each fiscal

125]




quarter, Fleetwood is required to repay $786,000 in principal on the term loan, and the ability to borrow under the real estate
sub-facility is reduced by $375,000. Additionally, in May 2008, the term loan was reduced by a repayment of $3.7 million,
The total facility commitment is subject to a $25 million seasonal uplift from December through April.

The facility includes restrictions regarding additional indebtedness, business operations, liens, guaranties, transfers
and sales of assets, and transactions with subsidiaries or affiliates. The facility also contains customary events of default that
would permit the lenders to accelerate repayment of borrowings under the amended facility if not cured within applicable
grace periods, including the failure to make timely payments under the amended facility or other material indebtedness and
the failure to meet certain covenants,

The combined aggregate short-term balance outstanding on the revolver and term loan was $7.3 million as of
April 27, 2008 and $5.3 million as of April 29, 2007. An additional $14.9 million and $14.1 million of the term loan was
included in long-term borrowings as of April 27, 2008 and April 29, 2007, respectively. At the end of the fiscai year, the
borrowing base totaled $141.5 million. After consideration of the outstanding borrowings and standby letters of credit of
$79.3 million, unused borrowing capacity (availability) was approximately $39.9 million. The revolving credit line and term
loan bear interest, at Fleetwood’s option, at variable rates based on either Bank of America’s prime rate or one-, two- or
three-month LIBOR..

Borrowings are secured by receivables, inventory, and certain other assets, primarily real estate, and are used for
working capital and general corporate purposes. Under the senior credit agreement, Fleetwood Enterprises, Inc. is a guarantor
of the borrowings and letters of credit of its wholly owned subsidiary, Fleetwood Holdings, Inc. Also, Fleetwood is subject to
a springing financial performance covenant, but only if either {a} average daily liquidity, defined as cash, cash equivalents,
and unused borrowing capacity, falls below a prescribed minimum level of $50 million in any calendar month, (b) liquidity
falls below $25 million on any single day or (c) average daily availability is below $20 million in any month. During the
fiscal year ended April 27, 2008, average monthly liquidity ranged from $59.9 million to $129.1 million, and Fleetwood
remained above all of the minimum requirements.

In March 2008, the credit facility was further amended to establish a new springing financial performance covenant
based on a fixed charge coverage ratio at levels that more closely approximated expectations of future operating results rather
than earnings before interest, taxes, depreciation, and amortization. The amendment also increased the pledge of excess real
estate collateral by approximately $3 million. Under the amended facility, real estate with an approximate appraised value of
$79 million is pledged as security, which includes excess collateral of $28 million.

Convertible Senior Subordinated Debentures:

Holders of the 5% convertible senior subordinated debentures have the ability to require Fleetwood to repurchase
the debentures, in whole or in part, on December 15, 2008, December 15, 2013 and December 15, 2018. The repurchase price
is 100% of the principal amount of the debentures plus accrued and unpaid interest. Fleetwood may, at its option, elect to pay
the repurchase price in cash, its common stock, or a combination of cash and its common stock. If Fleetwood elects to repay
the purchase price in common stock, the number of shares of its common stock that it will deliver will be equal to the dollar
amount being repurchased divided by 95% of the arithmetic average of the volume weighted average price of its common
stock for each of the 20 trading days immediately preceding the repurchase date. Fleetwood has the option to redeem the
debentures after December 15, 2008, in whole or in part, for cash, at a price equal to 100% of the principal amount plus
accrued and unpaid interest.

Dividends and Distributions:

On October 30, 2001, we announced that we would discontinue the payment of dividends. Qur board of directors
does not currently contemplate resuming the payment of dividends on our common stock. Additionally, we cannot declare or
pay any dividends on our common stock if we are deferring distributions on the 6% convertible trust preferred securities. In
April 2008, we elected to defer payment of the distributions on the convertible trust preferred securities, the terms of which
provide for the option to defer distributions for up to 20 consecutive quarters.

Other:

In the opinion of management, some combination of existing cash resources, future cash flows from operations and
from property dispositions, the issuance of common stock and/or other securities, available lines of credit, and potential real
estate financings will be sufficient to satisfy our foreseeable cash requirements for the next 12 months, including any cash
required to redeem all or a portion of the 5% convertible senior subordinated debentures in December and up to $10 million
for capital expenditures in fiscal 2009, to be utilized primarily for enhancements to manufacturing facilities.
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Contracts and Commitments

The table below shows our payment obligations for long-term debt, capital leases, operating leases, and purchase

obligations for the next five years and beyond as of April 27, 2008. These obligations will materially affect our liquidity and
cash flow in future periods.

Payments Due By Period
Less than More than

Contractual Obligations Total 1 year 1-3 years 3-5 years 5 years

{(Amounts in thousands)

5% convertible senior subordinated
debentures(1)(2) ...c.ooemicrieecieeieiereienin $ 103,187 § 103,187 % — 5 — 3 —
6% convertible subordinated

debentures(1)(3) oo 339,926 9,075 18,150 18,150 294,551

Other long-term debt (excluding capital

lease obligations){1).......cccoervrvercerrncrnne 21,742 4,786 16,320 343 293

Capital lease obligations(1)........ccccoceveerernnne 2,846 2,412 422 12 —

Operating leases(4)......ccoeccrnvinrnnnnncnninnns 15,752 4,795 5,134 3,028 2,795

Other long-term liabilities:

Deferred compensation and

non-qualified retirement plans(1)............ 31,218 4,452 5,038 3,438 18,290
INSUrance reserves ..ooooooeeeevceeee e 47346 12,508 34,838 — —_
WAITANLY ..ot esresrenrens 48,181 32,898 15,283 — —

TOtAL e $§ 610,198 % 174,113 § 95,185 § 24971 § 315929

') The 5% convertible senior subordinated debentures, 6% convertible subordinated debentures, long-term debt
obligations, capital lease obligations and deferred compensation and non-qualified retirement plans include both
principal and interest commitments for the periods presented. The interest commitment on the deferred
compensation is based on an estimated average of the prime rate of 7.33%. The interest commitment on our 5%
convertible senior subordinated debentures, and our 6% convertible subordinated debentures, as well as other
fixed-rate debt included in other Jong-term debt above, is based on stated rates. The interest commitment on the
Bank of America term loan is based on the rate discussed in Note 1! to the audited financial statements included in
this report.

(2) Holders of the $100 million aggregate principal amount of the 5% convertible senior subordinated debentures due in
2023, which are more fully described in Note 12 to the audited financial statements included in this report, have the
ability, in whole or in part, to require us to repurchase these debentures as early as December 15, 2008, and the
payment maturity above has been presented accordingly. We may, at our option, elect to pay the repurchase price in
cash, common stock, or a combination thereof.

3) Includes $8.9 million of an obligation that represents the purchase by us of the common shares of the underlying
trust. Our net obligation to third parties is reduced by a similar amount.

4 Some of our facilities are leased under terms that range from monthly to seven years. Also included in the above

amounts are equipment leases. Management expects that in the normal course of business, leases will be renewed or
replaced by other leases to support continuing operations.

We have not included liabilities for uncertain tax positions in the table of contractual obligations as we are unable to

make a reasonable estimate of related cash payments, if any.

Off-Balance Sheet Arrangements

We describe our aggregate contingent repurchase obligation in Note 16 to the audited financial statements included

in this report and under Critical Accounting Policies in this Management’s Discussion and Analysis of Financial Condition
and Results of Operations.
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Under the senior credit agreement, Fleetwood Enterprises, Inc. is a guarantor of the borrowings of Fleetwood
Holdings, Inc., which includes most of our wholly owned manufacturing subsidiaries. The borrowings of Fleetwood
Holdings, Inc. are included in our consolidated financial statements.

We describe our lease guarantees in Note 15 to the audited financial statements included in this report.
New Accounting Prenouncements
GAAP Hierarchy

In May 2008, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting
Standards (SFAS) No. 162, “The Hierarchy of Generally Accepted Accounting Principles.” SFAS No. 162 identifies the
sources of accounting principles and the framework for selecting the principles used in the preparation of financial statements
of nongovernmental entities that are presented in conformity with generally accepted accounting principles (the GAAP
hierarchy). SFAS No. 162 will become effective 60 days following the SEC’s approval of the Public Company Accounting
Oversight Board amendments to AU Section 411, “The Meaning of Present Fairly in Conformity With Generally Accepted
Accounting Principles.” Fleetwood does not expect the adoption of SFAS No. 162 to have a material effect on its resulis of
operations and financial position.

Convertible Debt

In May 2008, the FASB issued Financial Statement Position {(FSP) Accounting Principles Board (APB) 14-1
“Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash
Settlement).” FSP APB 14-1 requires the issuer of certain convertible debt instruments that may be settled in cash (or other
assets) on conversion to separately account for the liability (debt) and equity (conversion option) components of the
instrument in a manner that reflects the issuer’s non-convertible debt borrowing rate. FSP APB 14-1 is effective for fiscal
years beginning atter December 15, 2008 on a retroactive basis and will be adopted by Fleetwood in the first quarter of fiscal
2010. Fleetwood is currently evaluating the potential impact, if any, of the adoption of FSP APB 14-1 on its results of
operations and financial position.

Noncontrolling Interests

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial
Statements—an amendment of Accounting Research Bulletin No. 51.” SFAS No. 160 establishes accounting and reporting
standards for ownership interests in subsidiaries held by parties other than the parent, the amount of consolidated net income
attributable to the parent and to the noncontrolling interest, changes in a parent’s ownership interest, and the valuation of
retained noncontrolling equity investments when a subsidiary is deconsolidated. SFAS No. 160 also establishes disclosure
requirements that clearly identify and distinguish between the interests of the parent and the interests of the noncontrolling
owners. SFAS No. 160 is effective for fiscal years beginning after December 15, 2008 and will be adopted by Fleetwood in
the first quarter of fiscal 2010. Fleetwood does not expect the adopiion of SFAS No. 160 to have a material effect on its
results of operations and financial position.

Fair Value Option

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial
Liabilities—Including an Amendment of FASB Statement No. 115, which permits an entity to measure many financial
assets and financial liabilities at fair value that are not currently required to be measured at fair value. Entities that elect the
fair value option will report unrealized gains and losses in earnings at each subsequent reporting date. The fair value option
may be elected on an instrument-by-instrument basis, with few exceptions. SFAS No. 159 amends previous guidance to
extend the use of the fair value option to available-for-sale and held-to-maturity securities. The statement also establishes
presentation and disclosure requirements to help financial statement users understand the effect of the election. This
statement is effective for fiscal years beginning after November 15, 2007. Fleetwood does not expect the adoption of SFAS
No. 159 to have a material effect on its results of operations and financial position.

Fair Value Measurements

In September 2006, the FASB issued SFAS No, 157, “Fair Value Measurements.” SFAS No. 157 defines fair value,
establishes a framework for measuring fair value in generally accepted accounting principles, and expands disclosures about
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fair value measurements. This statement applies under other accounting pronouncements that require or permit fair value
measurement where the FASB has previously determined that under those pronouncements fair value is the appropriate
measurement. This statement does not require any new fair value measurements but may require companies to change current
practice. This statement is effective for fiscal years beginning after November 15, 2007. Fleetwood does not expect the
adoption of SFAS No. 157 to have a material effect on its results of operations and financial position.

Defined Benefit Pension and Other Postretirement Plans

In September 2006, the FASB issued SFAS No. 158, “Employers” Accounting for Defined Benefit Pension and
Other Postretirement Plans.” SFAS No. 158 requires employers to fully recognize the obligations associated with
single-employer defined benefit pension, retiree healthcare, and other postretirement plans in their financial statements. The
incremental effect of adopting SFAS No. 158 on Fleetwood’s financial statements at April 29, 2007 was not material. See
Note 9 of the notes to the consolidated financial staterents for further discussion of the effect of SFAS No. 158.

Split-Dollar Life Insurance Arrangements

In September 2006, the Emerging Issues Task Force (EITF) reached consensus on EITF Issue No. 06-4,
“Accounting for Deferred Compensation and Postretirement Benefit Aspects of Endorsement Split-Dollar Life Insurance
Arrangements.” The scope of EITF No. 06-4 is limited to the recognition of a liability and related compensation costs for
endorsement split-dollar life insurance arrangements that provide a benefit to an employee that extends to postretirement
periods. EITF No. 06-4 is effective for fiscal years beginning after December 15, 2007, Fleetwood adopted EITF No. 06-4
early, in fiscal 2008, and its adoption did not have a material impact on Fleetwood’s results of operations or financial
position.

Income Taxes

In July 2006, the FASB issued FASB Interpretation (FIN) No. 48, “Accounting for Uncertainty in Income Taxes,”
which supplements SFAS No. 109, “Accounting for Income Taxes,” and is effective for fiscal years beginning after
December 15, 2006. FIN 48 clarifies the accounting for uncertainties in income taxes recognized in accordance with
SFAS 109 by prescribing guidance for the recognition, de-recognition, and measurement in financial statements of income
tax positions taken in previously filed tax returns or tax positions expected to be taken in tax returns, including a decision
whether to file or not to file in a particular jurisdiction. FIN 48 requires that any liability created for unrecognized tax benefits
be disclosed. The application of FIN 48 may also affect the tax bases of assets and liabilities and therefore may change or
create deferred tax liabilities or assets. )

On April 30, 2007, Fleetwood adopted the provisions of FIN 48. There was no material impact to Fleetwood of
adopting FIN 48. As of the date of adoption, Fleetwood had accrued a $3.7 million liability for uncertain tax positions and
$0.7 million for interest and penalties on uncertain tax provisions.

Life Insurance Policies

In March 2006, the FASB issued FSP No. FTB 85-4-1, “Accounting for Life Settlement Contracts by Third Party
Investors.” FSP FTB 85-4-1 provides for a contract-by-contract irrevocable etection to account for life settlement contracts
on either a fair value basis, with changes in fair vatue recognized in the condensed consolidated statements of operations, or
through use of the investment method. Under the investment method, the initial investment and continuing costs are
capitalized; however, no income is recognized untit the death of the insured party. The guidance of FSP FTB 85-4-1 will be
effective for fiscal years beginning after June 15, 2006, Fieetwood adopted FSP FTB 85-4-1 as of the beginning of fiscal
2008, and its adoption did not have a material impact on Fleetwood's results of operations or financial position.

In September 2006, the EITF reached a conclusion on EITF Issue No. 06-5, “Accounting for Purchases of Life
Insurance—Determining the Amount That Could Be Realized in Accordance with FASB Technical Bulletin No. 85-4,
*Accounting for Purchases of Life Insurance.”” The scope of EITF No. 06-5 consists of three separate issues relating to
accounting for life insurance policies purchased by entities protecting against the loss of “key persons.” The three issues are
clarifications of previously issued guidance on FASB Technical Bulletin No. 85-4, Fleetwood adopted EITF No. 06-5 as of
the beginning of fiscal 2008, and its adoption did not have a material impact on Fleetwood’s results of operations or financial
position.
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Share-Based Payment

In December 2004, the FASB issued SFAS No. 123R, “Share-Based Payment.” Previously, Fieetwood accounted
for share-based payments under the provisions of Accounting Principles Board Opinion {APB) No. 25, “Accounting for
Stock Issued to Employees” and disclosed share-based payment expense as if accounted for under the provisions of SFAS
No. 123, “Accounting for Stock-Based Compensation.” Under the provisions of SFAS No. 123R, a public entity is required
to measure the cost of employee services received in exchange for an award of equity instruments based on the grant-date fair
value of the award. That cost is recognized over the period during which an employee is required to provide service in
exchange for the award.

Fleetwood adopted SFAS No. 123R effective with the beginning of the first quarter of fiscal 2007, as discussed
further in Note 2 and Note 17 to the financial statements.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks related to fluctuations in interest rates on marketable investments, investments
underlying a company-owned life insurance program (COLI), and variable rate debt under the secured credit facility. In
addition, market-related changes to our 6% convertible trust preferred securities indirecily may impact the amount of the
deferred tax valuation allowance, which currently depends on available tax strategies, including the unrealized gains on these
securities. We do not currently use interest rate swaps, futures contracts or options on futures, or other types of derivative
financial instruments.

The vast majority of our marketable investments are in institutional money market funds or fixed-rate securities with
average original maturity dates of two weeks or [ess, minimizing the effect of interest rate fluctuations on their fair value.

With respect to the company-owned life insurance program, the underlying investments are subject to both interest
rate risk and equity market risk.

For variable rate debt, changes in interest rates generally do not influence fair market value, but do affect future
earnings and cash flows. Based upon the amount of variable-rate debt outstanding at the end of the year, and holding the
variable-rate debt balance constant, each one percentage point increase in interest rates occurring on the first day of an annual
period would result in an increase in interest expense of approximately $222,000. For both fixed-rate loans and debt, changes
in interest rates generally affect the fair market value, but not earnings or cash flows. Currently, the effects of such changes
on our financial statements are not expected to be material. ’

We do not believe that future market equity or interest rate risks related to our marketable investments or debt
obligations will have a material impact on our results.
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Performance

The following graph summarizes the cumulative return* on our stock price compared to the S&P 600 Index and a
group of our peers for the previous five years. There is no currently available published index of companies involved in the
same businesses as ours. The peer group consists of the following companies: Cavalier Homes, Inc., Champion
Enterprises, Inc., Coachmen Industries, Inc., Monaco Coach Corporation, National R.V. Holdings, Inc. (which has ceased to
operate), Palm Harbor Homes, Inc., Skyline Corp., Thor Industries, Inc., and Winnebago Industries, lnc. The peer group
contains the largest public companies in our industries, the performance of which investment analysts generally compare to
our performance. None of these companies is truly comparabie to us. Most are smaller, some are involved only in
manufactured housing and others only in recreational vehicles and some own retail businesses and are vertically integrated.
With respect to all companies in the peer group, we have weighted the returns of each company to reflect relative stock
market capitalization at the beginning of the period.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Fleetwood Enterprises, Inc., The S&P Smallcap 600 Index
And A Peer Group

nmI>P>reQd

0 L i m n & L
4727/03 425004 4/24/05 4/30/06 4/20/07 427108
—— FLEETWOOD ENTERPRISES, INC.
— & — S & P SMALLCAP 600
---@--- PEER GROUP
* $100 invested on 4/27/03 in stock or 4/30/03 in index-including reinvestment of dividends. Indexes calcuiated on

month-end basis.

4/27103 4/25/04 4124105 4/30/06 4/29/07 4127108
Fleetwood Enterprises, INC. ... 100.00 313.65 163.45 188.76 173.29 75.10
S&P Smallcap 600 ..o rrasersassre s 100.00 139.94 154.54 203.05 218.58 198.81
Peer Group......cocoeeiieiiniciie e et 100.00 203.44 170.41 22983 199.37 133.76
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Fleetwood Enterprises, Inc.

We have audited the accompanying consolidated balance sheets of Fleetwood Enterprises, Inc. as of April 27, 2008
and April 29, 2007, and the related consolidated statements of operations, changes in shareholders’ equity, and cash flows for
each of the three years in the period ended April 27, 2008. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that
our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Fleetwood Enterprises, Inc. at April 27, 2008 and April 29, 2007, and the consolidated results of its
operations and its cash flows for each of the three years in the period ended April 27, 2008, in conformity with U.S. generally
accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Fleetwood Enterprises, Inc.’s internal control over financial reporting as of April 27, 2008, based on criteria
established in Internal Control—integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated July 8, 2008 expressed an unqualified opinion thereon.

/s/ Emst & Young LLP

Orange County, California
July 8, 2008
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FLEETWOOD ENTERPRISES, INC,
CONSOLIDATED STATEMENTS OF OPERATIONS

{Amounts in thousands, except per share data)

Years Ended April

2008 2007

1006

Net sales:

RV GIOUD .oecisrtiaeee e eere e e besnes e et sesesasear s sas s sas s e $ 1,163,041 § 1,400,886
HOUSIBZ GIOUP «.vovvevivrererrerimeeenireseeesissesssresesssnsssesssesasesns 496,939 518,461
Intercompany sales ... vviiiieiiee e s — —

1,578,132
795,877
(25,627)

1,659,980 1,919,347
Cost of products SOId....c et e 1,410,133 1,654,370

2,348,382
1,936,860

GrOSS PrOfIL oot b et ee e e 249,847 264,977
Operating EXPENSES ... ..creeciererrareeaerersarnassessesestsesmmsmsesasssarnrios 262,474 310,269
Other operating (income) eXpense, Nel.........cveeemurrerrrersesensens (30,460) 12,487

411,522
369,781
6,021

232,014 322,756

375,802

Operating INCOME (1085) ... ev.eurererimercerericrire et seesereaseee 17,833 {57,779)

35,720

Other income (expense):
INVESHMENT INCOIME ...ocvirrrererrrrireciessissiserserrarrarsesseressanssesssrers 4,459 5,902

INEEESE EXPEMNSE ...ocrvvrrrrrerncrrerrereimreerenni st er e s er s e b eanens (23,010) (25,557)
OURET, NEL vttt bt eee e seers e ess b s bt cenenseneas — 18,530

5,437
(29,662)

(18,551) (1,125)

(24,225)

Income (loss) from continuing operations before

INCOIMIE EAXES Loeiieureeiciresierenreeessressssaseteseseser s s e e s bssastastansns {(718) (58,904)
Benefit (provision) for iNCOME taXeS........coecreremrormrnerrenrernesnarnes 3,637 (19,109)

11,495
(11,345)

Income (loss) from continuing operations..........cc.cceeeveeverieenens 2,919 (78,013}
Loss from discontinued operations, net.......c.reennienciscnncren: {3,932) (11,948)

150
(28,587)

NELLOSS <eeverreorereessercrsseesseoeeesseemesseesssnresressesereesomsneereensee $ (1,013) § (89,961) §

(28,437)

Basic Diluted Basic Diluted

Basic

Diluted

Net income (Yoss) per common share:

Income (loss) from continuing operations......occoveevvveeeneee. § 05§ 05§ (1.22) 3 (122) § —

Loss from discontinued Operations............ccc-cecvmimeiresrnnrssensaneens (.07 {.07) {.19) (.19)

3 —_

(48) (47)

Net 1085 PET COMMON SHATE ........ovvevieierimaereme et veerersaessnsens $ (02)§ (02) 5 (i41) $ (141) § (48) § (47)

Weighted average common Shares ........veveemreereesnenesinne 64228 64511 631964 63,964

59,506

60,182

See accompanying notes to consolidated financial statements.
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FLEETWOOD ENTERPRISES, INC.
CONSOLIDATED BALANCE SHEETS

{Amounts in thousands, except share data)

April 27, April 29,
2008 2007

ASSETS

Cash and cash qUIVAIENLS .........covvevuerrcr st g9 s $ 58262 § 52,127
Restricted cash (NOE 1}..v.viireee ettt bbb an e s as e nr s 16,790 —
Marketable INVESIMIENILS ..........ciiiiierieiiiniiir i esrsarssrsarss e sessesososbosbosbsarsassnssnsansins 25,087 24,161
RECEIVADIES ... ovivviririrrenrereie et eee et en st s sbaras b ast et s s s me s e enesea s sr e b s e b aa s s e s anasn e nent ot s nbs 102,421 118,334
TELVEIEOTIES «vvvenviteeeeessessereetenseesesssessnssssssessansessesassaes sk satsatnsinssrss sasessnssnssnessnsssnesnesasonssonsensons 139,813 162,944
Deferred taxes 10,374 11,758
Assets ofdlscontmued operatlons 22,021 31,408
Other current assets.. 7,815 10,107

Total current assets 382,583 410,839
Property, plant and eqmpment net 146,573 185,454
Deferred taxes... 46,348 42,577
Cash value of company-owned hfe insurance.. 13,125 22,956
Other assets... 36,942 41,345
Total assets ...coooevveveneenne 3 625,571 % 703,171

L[ABIL!TIES AND SHAREHOLDERS? EQU]T
Accounts payable .........c......... b 27,701 % 49,625

Employee compensanon and beneﬁts 32,253 47,018
Product WaITAIEY TESEIVES ....e.verecreeceiereeecee it seaibs e e s e s s e e st 32,898 42,222
Insurance reserves .. 12,508 18,629
Accrued interest... 5,232 7,526
Liabilities of dlscontmued operatlons 21,037 29,486
Short-term borrowings ............... 9,568 . 1,314
5% convertible senior subordmated debentures 100,000 —
Other current liabilities .. 33,690 44 826
Total current llabllmes 274,887 246,646
Deferred compensation and retlrement beneﬁts 28,139 33,921
Product warranty reserves.. 15,283 21,259
Insurance reserves.. - 34,838 34,560
5% convertible senior subordmated dcbentures — 100,000
6% convertible subordinated debentures..............cccoinininniininnininnn e 160,142 160,142
Other 10ng-1I dEDBt.......cvcverrereirereeree ettt 16,145 17,508
Other non-current Habilities........cooeire et s e 9,869 3,128
TOAl HADIIIEIES . ..eveeeeeve e ireccrerereerrrrese e sor s e s e ne e ne et s bbb s bbb s 539,303 617,164
Commitments and CONTINZENCIES ........oeirrieirir i ettt
Shareholders’ equity (note 2):
Preferred stock, $1 par value, authorized 10,000,000 shares, none outstanding ............ -— —
Common stock, $1 par value, authorized 150,000,000 shares, outstanding
64,257,000 shares at Aprll 27, 2008, and 64,111,000 at Apnl 29, 2007 .. 64,257 64,111
Additional paid-in capital.... OO USROS OO PP ORUPO 499,042 493,174
Accumulated deficit .. - (476,207) (475,194)
Accumulated other comprehenswe income (toss) (824) 3,916
86,268 86,007
Total liabilities and shareholders” qUity ........cccvvoirmreieei et 5 625,571 3 703,171

See accompanying notes to consolidated financial statements.
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FLEETWOOD ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in thousands)

Years Ended April

2008 2007 2006
CAsH FLOWS FROM OPERATING ACTIVITIES:
Income (loss) from continuing operations... 3 2919 % (78,013) § 150
Adjustments to reconcile income (loss) from contmumg operatlons
to net cash provided by (used in) operating activities:
Depreciation expense .. SROTRPONON 17,995 21,525 21,911
Amortization of ﬁnancmg costs 1,543 3,549 1,476
Stock-based compensation expcnse . 5,141 3,438 —
Gain on sale of property, plant and eqmpment (32,487) (4,325) (475)
Foreign currency translation gain ... {4,066} — —
Asset impairment.... 4,375 2,800 1,550
Gain on redemption of convembie trust preferred secuntles — (18,530} —
Gain on investment securities transactions .. (23) (33) (12)
DEferTed LAXES..vivvvreeerieririnieseeeeerearenereee e se e sarneretestesae e sresr b st sesses s sasran (4,887) 14,721 5,707
Changes in assets and liabilities—
Receivables... 15913 31,454 11,225
Inventories ... . ) 23,131 5,076 56,377
Cash value of company-owned llfe INSULANCE...ovicviirerereeeeeveereeveereneenns 7,269 6,982 7,008
L1115 g T - O OO U RS T 6,372 4,247 8,015
Accounts payable ... (21,924) {11.635) {10,497)
Accrued interest.. 268 329 (45,249)
Employee compensat:on and beneﬁts (20,547) (10,733) (9,619)
Product warranty reserve . (15,300) (1,259) 2,542
Other Habilities .......oievieeviree st st e (16,741) (938) (10,474)
Net cash provided by (used in) operating activities.........cccovcivivnincinninnnes (31,049) (31,345) 39,635
CAsH FLOWS FROM INVESTING ACTIVITIES:
Purchases of investment securities available-for-sale..........ccccovecrvnenene. (12,920} (21,391) (10,876)
Proceeds from sale of investment securities available-for-sale.................. 11,683 20,306 5,763
Purchases of property, plant and equipment ...........ccooooiceierciecreriee e, (6,019} (7,752) (15,303)
Proceeds from sales of property, plant and equipment............................... 59,699 12,398 3,908
Change in restricted cash .. {16,790} — —
Net cash provided by (used m) mvestmg actlvmes 35,633 3,561 (16,508)
CasH FLOWS FROM FINANCING ACTIVITIES:
Common stock issued—private placement ..........ocoveveimreiescnireneicncenn, — — 66,048
Changes in short-term bOrroWINgS. ... 1,984 (341) (52,463)
Borrowings of long-term debt..........ccocoerinneeni e 3,928 — 22,000
Payments made on long-term debt .. " (5,021) (5,512) (4,467)
Redemption of convertible subordmated debentures — (30,385) —
Proceeds from exercise of stock options... 873 1,063 5,911
Net cash provided by (used in) ﬁnancmg ACHVILIES .cooc s ver e 1,764 (35,175) 37,027
CasH FLoWS FROM DISCONTINUED OPERATIONS:
Net cash used in operating actiVities ......ocvcciciiiiiinrer e (45T) (8,033) (33,219)
Net cash provided by (used in) investing activities ...........ccoverviveireneenennne. (37) (490) 144,506
Net cash used in financing activities .. . — — (78,100)
Net cash provided by {used in) dlscontlnued operatlons (454) (8,523) 33,187
Foreign currency translation adjustment ..., 261 469 1,951
Net change in cash... R 6,135 (71,013) 95,292
Cash and cash equwalems at begmmng of year... rererreenes 52,127 123,140 27,348
Cash and cash equivalents at end 0f YEar ..o inanenn $ 58262 % 52,127 % 123,140

See accompanying notes to consolidated financial statements.
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BALANCE APRIL 24, 2005.......
Comprehensive loss:

Net loss ..

Other comprehenswc income:
Foreign currency translation ...
Investment securities, net

of taxes...

Comprehenswe loss ..................

Common stock 1ssued-—~pnvatc

placement....
Stock options

cxercnsed

BALANCE APRIL 30, 2006
Comprehensive loss:

Net loss .........

Other comprehensive income:
Defined benefit transition

adjustment

Foreign currency translation.....
Investment securities...............
Comprehensive loss..................

Stock options

exercised............

Stock-based compensation

expense...

BALANCE APR]L 29 2007
Comprehensive loss:

Net loss .........

Other comprehensive income:
Defined benefit Lability

adjustment

Foreign currency translation ...
Investment securities................
Comprehensive 10ss.......cc......

Stock options

exercised............

Stock-based compensation

expense.....

BALANCE APRIL 27, 2008.......

FLEETWOOD ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS®’ EQUITY

{Amounts in thousands)

Accumulated

Common Stock Additional Other Total
Number Paid-In Accumulated Comprehensive  Shareholders’

of Shares Amount Capital Deficit Income (Loss) Equity
56,043 $ 56,043 $ 424782 $ (356,796) $ 1,427 $ 125456
— — — (28,437) — (28,437)
— — — — 1,951 1,951
— — — —_ 16 16
(26,470)
7,000 7,000 59,048 — — 66,048
835 835 5,076 — — 5,911
63,878 63,878 488,906 (385,233) 3,394 170,945
— — — (89,961) — (89,961)
-— — — — (205) (205)
— — — — 469 469
— — — — 258 258
(89,439)
233 233 830 —_ — 1,063
— — 3,438 — — 3,438
64,111 64,111 493174 (475,194} 3,916 86,007
—_ — — (1,013} — (1,013)
— —_ — — (560) (560)
- _ — — (3,805) (3,805)
— — — — (375) (375)
(5,753)
146 146 727 — — 873
— — 5,141 — — 5,141
64,257 % 64,257 $ 499,042 § (476,207) § (824) $ 86,268

See accompanying notes to consolidated financial statements,
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i FLEETWOQOD ENTERPRISES, INC.
|
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Fleetwood is a manufacturer of recreational vehicles and manufactured housing. In addition, Fleetwood operates
' three supply companies that provide components for the recreational vehicle and housing operations, while also generating
third-party sales,

Fleetwood’s business began in 1950 through the formation of a California corporation. The present company was
incorporated in Delaware in 1977, and succeeded by merger to all the assets and liabilities of the predecessor company.
Fleetwood conducts manufacturing activities in 14 states within the U.S., and to a much lesser extent in Mexico.

(1) Summary of Significant Accounting Policies
Principles of consolidation:

The consolidated financial statements include the accounts of Fleetwood Enterprises, Inc. and its wholly owned
subsidiaries. The term “Company” or “Fleetwood” used herein means Fleetwood Enterprises, Inc. and its subsidiaries, unless
otherwise indicated by the context. All material intercompany accounts and transactions have been eliminated.

Accounting period:

Fleetwood’s fiscal year ends on the last Sunday in April. The year-end dates for the past three fiscal years were
April 27, 2008, April 29, 2007, and April 30, 2006. Fiscal year 2006 included 53 weeks whereas fiscal years 2008 and 2007
- were 52 weeks long.

Use of estimates:

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates,

Reclassification:

Certain amounts previously reported have been reclassified to conform with the fiscal 2008 presentation.
Revenue recognition:

Revenue is generally recorded when all of the following conditions have been met:

= an order for a product has been received from a dealer; _

*  wrilten or verbal approval for payment has been received from the dealer’s flooring institution;

* acommon carrier signs the delivery ticket accepting responsibility for the product as agent for the dealer; and
= the product is removed from Fleetwood’s property for delivery to the dealer.

Manufacturing sales are generally made for cash, with most dealers financing their purchases under flooring
arrangements with banks or finance companies, Products are not sold on consignment, dealers do not have the right to return
products, and dealers are responsible for interest charges from floorplan lenders. On average, we receive payments from
floorplan lenders for products sold to independent dealers within about 15 days of the invoice date.

Amounts billed to dealers for delivery of products are recognized as revenue with the corresponding delivery
expense charged to cost of products sold.
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Dealer volume rebates and sales incentives:

Estimated costs related to dealer volume rebates and sales incentives are accrued as a reduction of revenue at the
time products are sold.

Product warranty costs:

Fleetwood provides retail customers of its products with a one-year warranty covering defects in material or
workmanship with longer warranties on certain structural components. Fleetwood records a liability based on the best
estimate of the amounts necessary to settle future and existing claims on products sold as of the balance sheet date. Factors
used in estimating the warranty liability include a history of units sold to customers, the average cost incurred to repair a unit,
and a profile of the distribution of warranty expenditures over the warranty period. Product warranty costs are included in
operating expenses.

Depreciation:

Depreciation is provided using the straight-line method based on the following estimated useful lives:

+  Buildings and improvements—10-40 years

+  Machinery and equipment—3-15 years
Depreciation expense includes the amortization of assets acquired under capital lease arrangements.
Research and development costs.

Fleetwood expenses research and development costs in the periods incurred. Expenditures for product research and
development activities were $19.5 million in fiscal 2008, $21.2 million in fiscal 2007, and $23.5 million in fiscal 2006.

Income taxes:

Deferred income tax assets or liabilities are computed based on the difference between the financial statement and
income tax basis of assets and liabilities using the statutory marginal tax rate. Deferred income tax expenses or benefits are
based on the changes in the deferred asset or lability from period to period. A valuation allowance is provided when it is
more likely than niot that some portion or the entire deferred tax asset will not be realized.

Cash and cash equivalents:

Cash and cash equivalents includes cash on hand, cash in banks, demand deposit accounts, money market funds, and
readily marketable securities with original maturities of 90 days or less.

Restricted Cash:

Restricted cash consisted of proceeds from the sale of property that was designated as collateral for Fleetwood's
secured credit facility. Following the perfection of liens on substitute collateral, all restrictions lapsed effective May 23,
2008, and the related cash balance was reclassified to “Cash and cash equivalents.”

Marketable investments:

All marketable investments are classified as available-for-sale securities. Fleetwood does not hold investments
classified as trading securities. Marketable investments classified as available-for-sale are reported on the consolidated
balance sheet at their market value. The net unrealized gains or losses for these securities are reported, net of related taxes, as
separate components of other comprehensive income (loss). Interest income from the securities portfolio is accrued as earned
including the accretion of discounts and the amortization of premiums based on the original cost of each security. Realized
gains or losses are recognized using the specific identification method.

Fleetwood Enterprises, Inc. |39 ] Notes to Consolidated Financial Statements
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Inventory valuation:

Inventories are valued at the lower of cost (first-in, first-out) or market. Manufacturing cost includes materials,
labor, and manufacturing overhead.,

Long-lived assets:

Fieetwood assesses the recoverability of its long-lived assets by determining whether their net book value can be
recovered through projected cash flows over the remaining life. If projections indicate that the value of long-lived assets will
not be recovered, an adjustment is made to reduce the asset to fair value based upon estimated cash flows over the life of the
asset, including recoverability upon sale, where appropriate, or other estimates of fair value such as discounting future cash
flows. Cash flow projections, aithough subject to a degree of uncertainty, are based on trends of historical performance and
management’s estimate of future performance, giving consideration to existing and anticipated competitive, market, and
economic conditions. Long-lived assets classified as held for sale, including assets in discontinued operations, are measured
at the lower of their carrying amount or fair value less costs to sell. Fleetwood ceases to depreciate any long-lived assets
classified as held for sale.

Discontinued operations:

Assets and liabilities expected to be sold or extinguished are presented separately on the consolidated balance sheets
as assets or liabilities from discontinued operations. When components of Fleetwood are classified as held for sale, the results
of operations of the components are presented separately in discontinued operations, net, for current and prior periods, with
results reported in the period in which they occur,

Insurance reserves:

Insurance reserves primarily represent estimated liabilities for products liability and workers’ compensation claims.
Workers® compensation reserves mainly consist of estimated case reserves on known claims, as well as a factor for incurred
but not reported claims. Products liability reserves also include both case reserves on known claims as well as estimated
liabilities for claims that have not been reported. Products liability reserves include estimated amounts for unpaid claims and
claim adjustment expenses, which are based on historical experience and independent actuarial calculations,

Foreign currency translation:

For non-U.S. functional currency operations, assets and liabilities are translated to U.S. dollars using exchange rates
as of the balance sheet date. Revenues and expenses are translated at the average rates for the period with all related
adjustments recorded in other comprehensive income (loss) as a separate component of shareholders’ equity. For U.S.
functional currency operations, monetary assets and liabilities denominated in foreign currencies are translated into U.S.
dollars using exchange rates as of the balance sheet date with resulting gains or losses included in the statement of operations,
Non-monetary assets and liabilities, as well as revenues and expenses, are translated at rates of exchange in effect at the date
of the transaction. Transactions denominated in a currency other than the functional currency of the operation are also
recorded at rates of exchange in effect at the date of the transaction. Gains or losses on foreign currency transactions in fiscal
years 2008, 2007 and 2006 were not material.

New accounting pronouncements:
GAAP Hierarchy

In May 2008, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting
Standards (SFAS) No. 162, “The Hierarchy of Generally Accepted Accounting Principles.” SFAS No. 162 identifies the
sources of accounting principles and the framework for selecting the principles used in the preparation of financial statements
of nongovernmental entities that are presented in conformity with generally accepted accounting principles (the GAAP
hierarchy). SFAS No. 162 will become effective 60 days following the SEC’s approval of the Public Company Accounting
Oversight Board amendments to AU Section 411, “The Meaning of Present Fairly in Conformity With Generally Accepted
Accounting Principles.” Fleetwood does not expect the adoption of SFAS No. 162 to have a material effect on its results of
operations and financial position.
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Convertible Debt

In May 2008, the FASB issued Financial Statement Position (FSP) Accounting Principles Board (APB) 14-1
“Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash
Settlement).” FSP APB 14-1 requires the issuer of certain convertible debt instruments that may be settled in cash (or other
assets) on conversion to separately account for the liability (debt) and equity (conversion option) components of the
instrument in a manner that reflects the issuer’s non-convertible debt borrowing rate. FSP APB 14-1 is effective for fiscal
years beginning after December 15, 2008 on a retroactive basis and will be adopted by Fleetwood in the first quarter of fiscal
2010. Fleetwood is currently evaluating the potential impact, if any, of the adoption of FSP APB 14-1 on its results of
operations and financial position.

Noncontrolling Interests

In December 2007, the FASB issued SFAS No. 160, “Nencoatrolling Interests in Consolidated Financial
Statements—an amendment of Accounting Research Bulletin No. 51.” SFAS No. 160 establishes accounting and reporting
standards for ownership interests in subsidiaries held by parties other than the parent, the amount of consolidated net income
attributable to the parent and to the noncontrolling interest, changes in a parent’s ownership interest, and the valuation of
retained noncontrolling equity investments when a subsidiary is deconsolidated. SFAS No. 160 also establishes disclosure
requirements that clearly identify and distinguish between the interests of the parent and the interests of the noncontrolling
owners. SFAS No. 160 is effective for fiscal years beginning after December 13, 2008 and will be adopted by Fieetwood in
the first quarter of fiscal 2010. Fleetwood does not expect the adoption of SFAS No. 160 to have a material effect on its
results of operations and financial position.

Fair Value Option

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial
Liabilities—Including an Amendment of FASB Statement No. 115,” which permits an entity to measure many financial
assets and financial liabilities at fair value that are not currently required to be measured at fair value. Entities that elect the
fair value option will report unrealized gains and losses in earnings at each subsequent reporting date. The fair value option
may be elected on an instrument-by-instrument basis, with few exceptions. SFAS No. 159 amends previous guidance to
extend the use of the fair value option to available-for-sale and held-to-maturity securities. The statement also establishes
presentation and disclosure requirements to help financial statement users understand the effect of the election. This
statement is effective for fiscal years beginning after November 15, 2007. Fleetwood does not expect the adoption of SFAS
No. 159 to have a material effect on its results of operations and financial position.

Fair Value Measurements

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 defines fair value,
establishes a framework for measuring fair value in generally accepted accounting principles, and expands disclosures about
fair value measurements. This statement applies under other accounting pronouncements that require or permit fair value
measurement where the FASB has previously determined that under those pronouncements fair value is the appropriate
measurement. This statement does not require any new fair value measurements but may require companies to change current
practice. This statement is effective for fiscal years beginning after November 15, 2007. Fleetwood does not expect the
adoption of SFAS No. 157 to have a material effect on its results of operations and financial position.

Defined Benefit Pension and Other Postretirement Plans

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans.” SFAS No. 158 requires employers to fully recognize the obligations associated with
single-employer defined benefit pension, retiree healthcare, and other postretirement plans in their financial statements. The
incremental effect of adopting SFAS No. 158 on Fleetwood’s financial statements at April 29, 2007 was not material. See
Note 9 of the notes to the consolidated financial statements for further discussion of the effect of SFAS No. 158,
Split-Dollar Life Insurance Arrangements

In September 2006, the Emerging Issues Task Force (EITF) reached consensus on EITF Issue No. 06-4,
“Accounting for Deferred Compensation and Postretirement Benefit Aspects of Endorsement Split-Dollar Life Insurance

Arrangements.” The scope of EITF No. 06-4 is limited to the recognition of a liability and related compensation costs for
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endorsement split-dollar life insurance arrangements that provide a benefit to an employee that extends to postretirement
periods. EITF No. 06-4 is effective for fiscal years beginning after December 15, 2007. Fleetwood adopted EITF No. 06-4

early, in fiscal 2008, and its adoption did not have a material impact on Fleetwood’s results of operations or financial
position.

Income Taxes

In July 2006, the FASB issued FASB Interpretation (FIN) No. 48, “Accounting for Uncertainty in Income Taxes,”
which supplements SFAS No. 109, “Accounting for Income Taxes,” and is effective for fiscal years beginning after
December 15, 2006. FIN 48 clarifies the accounting for uncertainties in income taxes recognized in accordance with
SFAS 109 by prescribing guidance for the recognition, de-recognition, and measurement in financial statements of income
tax positions taken in previously filed tax returns or tax positions expected to be taken in tax returns, including a decision
whether to file or not to file in a particular jurisdiction. FIN 48 requires that any liability created for unrecognized tax benefits
be disclosed. The application of FIN 48 may also affect the tax bases of assets and liabilities and therefore may change or
create deferred tax liabilities or assets.

On April 30, 2007, Fleetwood adopted the provisions of FIN 48. There was no material impact to Fleetwood of
adopting FIN 48. As of adoption, Fleetwood had accrued a $3.7 million liability for uncertain tax positions and $0.7 mitlion
for interest and penalties on uncertain tax positions.

Life Insurance Policies

In March 2006, the FASB issued FSP No, FTB 85-4-1, “Accounting for Life Settlement Contracts by Third Party
Investors.” FSP FTB 85-4-1 provides for a contract-by-contract irrevocable election to account for life settlement contracts
on either a fair value basis, with changes in fair value recognized in the condensed consolidated statements of operations, or
through use of the investment method. Under the investment method, the initial investment and continuing costs are
capitalized; however, no income is recognized until the death of the insured party. The guidance of FSP FTB 85-4-1 will be
effective for fiscal years beginning after June 15, 2006. Fleetwood adopted FSP FTB 85-4-1 as of the beginning of fiscal
2008, and its adoption did not have a material impact on Fleetwood’s results of operations or financial position.

In September 2006, the EITF reached a conclusion on EITF Issue No. 06-5, “Accounting for Purchases of Life
Insurance—Determining the Amount That Could Be Realized in Accordance with FASB Technical Bulletin No. 85-4,
*Accounting for Purchases of Life Insurance.’” The scope of EITF No. 06-5 consists of three separate issues relating to
accounting for life insurance policies purchased by entities protecting against the loss of “key persons.” The three issues are
clarifications of previously issued guidance on FASB Technical Bulletin No. 85-4. Fleetwood adopted EITF No. 06-5 as of
the beginning of fiscal 2008, and its adoption did not have a material impact on Fleetwood’s results of operations or financial
position.

Share-Based Payment

In December 2004, the FASB issued SFAS No. 123R, “Share-Based Payment.” Previously, Fleetwood accounted
for share-based payments under the provisions of Accounting Principles Board Opinion (APB) No. 25, “Accounting for
Stock Issued to Employees™ and disclosed share-based payment expense as if accounted for under the provisions of SFAS
No. 123, “Accounting for Stock-Based Compensation.” Under the provisions of SFAS No. 123R, a public entity is required
to measure the cost of employee services received in exchange for an award of equity instruments based on the grant-date fair
value of the award. That cost is recognized over the period during which an employee is required to provide service in
exchange for the award.

Fleetwood adopted SFAS No. 123R effective with the beginning of the first quarter of fiscal 2007, as discussed
further in Note 2 and Note 17 to the financial statements.

2) Supplemental Financial Information
Earnings per share:

Basic earnings per share are computed by dividing income available to common shareholders by the weighted
average number of common shares outstanding. The effect of stock options was anti-dilutive in fiscal 2007 and 2006, and the
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effect of convertible securities was anti-dilutive for all periods presented, and were, therefore, not considered when
determining diluted net earnings (loss) per share.

The table below shows the calculation components of both basic and diluted net loss per share for each of the three
fiscal years in the period ended April 27, 2008:

2008 2007 2006
{Amounts in thousands)

Basic and diluted—

Income (loss) from cONLINUING OPErAtIONS. .....cccvrievieeneninncnirenieiiinanas 3 2919 % (78,013) $ 150
Loss from discontinued operatlons (3,932) (11,948) (28,587)
Net loss .. e e e 3 (1,013 § (89,961) § (28,437)
Welghted average shares outstandmg used for ba51c inceme (loss)
per share... S 64,228 63,964 59,506
Effect of dllutlve employee stock optlons 270 N/A 676
Effect of restricted stock and restricted stock umts i3 N/A —
Weighted average shares outstanding used for dlluted income (Ioss)
PEL SHATE. ...ttt 64,511 63,964 60,182

Anti-dilutive securities outstanding as of the fiscal years ended April 27, 2008, April 29, 2007, and April 30, 2006
were as follows:

2008 2007 2006
(Amounts in thousands)
Options and warrants... 4,859 4,484 3.145
Convertibte subordmated debentures 3,104 3,104 4,131
Convertible senior subordinated debemures 8,503 8,503 8,503

Common stock reserved for future issuance at April 27, 2008 was 16,466 shares.
Equity offering:

On June 25, 2008, subsequent to fiscal year-end, Fleetwood closed an underwritten public offering of 12,000,000
shares of common stock at a price of $3.40 per share. Fleetwood also granted the underwriter a 30-day option to purchase up
to 1,800,000 additional shares of common stock to cover over-allotments, if any. Fleetwood expects to use the net proceeds
from the offering of approximately $39 million to repay a portion of its outstanding 5% convertible senior subordinated
debentures and for general corporate purposes.

Stock-based incentive compensation:

Prior to May 1, 2006, in accordance with the provisions of SFAS No. 123, “Accounting for Stock-Based
Compensation,” as amended by SFAS No. 148, “Accounting for Share-Based Payment—Transition and Disclosure,”
Fleetwood accounted for share-based payment using the intrinsic value method under APB No. 25, “Accounting for Stock
Issued to Employees.” Fleetwood granted stock options under its stock-based incentive compensation plan and its non-
employee directors’ plan with an exercise price no less than the fair market value of the underlying common shares on the
date of grant. Vesting was generally based on three years of continuous service, and the options typically had a 10-year
contractual term. In certain circumstances, such as a change of contro! or normal retirement (as defined by the plan), the plan
provided for accelerated vesting. Under APB 25, no compensation cost was previously recognized for stock options granted
under either plan.

Effective May 1, 2006, Fleetwood adopted the fair value recognition provisions of SFAS No. 123R, “Share-Based
Payment,” using the modified prospective transition method. Under the modified prospective transition method,
compensation cost recognized since May 1, 2006, included (1) compensation cost for all share-based awards granted prior to,
but not yet vested as of, May 1, 2006 based on the grant date fair value determined in accordance with SFAS No. 123, and
(2) compensation cost for all share-based awards granted subsequent to May 1, 2006, based on the grant date fair value
estimated in accordance with the provisions of SFAS No. 123R. Results of prior periods have not been restated.
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The fair value of each stock option granted under Fleetwood’s equity incentive plans is estimated on the date of
grant using the Black-Scholes option-pricing model. The assumptions used are noted below. The expected volatility is based
on both the implied and historical volatility of Fleetwood’s stock. The expected term of options granted represents the period
of time that the options granted are expected to be outstanding and is based on historical experience giving consideration for
the contractual terms, vesting periods and expectations of future employee behavior. The risk-free interest rate is based on the
U.S. Treasury rate with a term equal to the expected term of the option grants on the date of grant.

The following weighted-average assumptions were used for grants for the last three fiscal years:

2008 2007 2006
RiSK-fTEE INEEIESE LALES.......covrveeeceeiee s rere st sne e saes s e see s s s bt s et s neesesen 2.73% 4.68% 4.35%
Expected dividend yiehds ..o — — —
Expected HVes (N YEATS} ..o e e rsae e se e st et 4.50 4.50 4.22
Expected VOLAHIEY......ccv vttt arem st ar s es sa s srra s enensnen 53% 50% 44%

SFAS 123R requires forfeitures to be estimated at the time of grant and prospectively revised, if necessary, in
subsequent periods if actual forfeitures differ from initial estimates. Subsequent to May 1, 2006, share-based payment
expense was recorded net of estimated forfeitures only for those stock-based awards that were expected to vest. Previously
under APB 25, to the extent awards were forfeited prior to vesting, the corresponding previously recognized expense was
reversed in the period of forfeiture.

Prior to the adoption of SFAS No. 123R, Fleetwood determined the pro forma expense of stock-based compensation
awarded to employees by amortizing the award over the normal vesting period, even if the employee was expected to be
eligible for retirement during that period. The pro forma expense was then accelerated upon subsequent retirement of an
employee. For awards that were unvested upon adoption of SFAS No. 123R, share-based compensation expense is amortized
over the normal vesting period until retirement, at which point any remaining unrecognized expense is immediately
recognized. For awards to eligible retirees made subsequent to the adoption of SFAS No. 123R, the related expense is
recognized immediately for any portion of the award that would be subject to accelerated vesting upon retirement or that
would continue to vest after retirement. For awards where the employee is expected to meet the years of service and age
reqmremems for retirement eligibility prior to the stated vesting period, the related expense is recognized over the shorter
service life during which the awards are earned.

If the fair value method under SFAS 123 had been applied in measuring share-based payment expense for the fiscal
year ended April 30, 2006, the pro forma effect on net loss and net loss per share would have been as follows (in thousands,
except per share amounts):

2006
Net loss, as reported .......ooececrercee. $ (28,437)
Deduct: Total stock- based employee compensatlon expense determmed under falr value based method for
all awards, net 0f related tAX EITCIS . ..o e r i e e e st a st s b s aesh s v e e sa st sbssearatasrasvanes (3,198)

PrO fOITNIA NEL LSS ..o eee oottt et e est et aab et et st et st et e te s b as e aa b aa b aa b aaen b en b en b en e ae s e s e e e e be s be s be bt sbesbarn 5 (31,635)

Basic 105S per Share, 88 TEPOTIEA .........cioi ettt et et e seb et e bbb b et bbb bbb $ (48)
Basic loss per share, pro fOrma...........oo e e $ (.53)
Diluted 1055 per share, 5 TEPOMEU. ... ..ottt et e st es st s a s anssr e ss s sas e snas $ (.47)
Diluted loss per Share, Pro fOTMIA.........c.coiiiiiie s e st s e s s 5 (.53)

Investment income;

Investment income for fiscal years 2008, 2007 and 2006 consisted of the following:

2008 2007 2006
(Amounts in thousands)
INLETESt INCOME .....vvvrererevrrererrerssrssresrssvarssrsrssrssrsnrsnrenas $ 4509 § 5940 § 5479
Gross realized gains on INVESIMENTS ....cccvvrvveerininiinnnens 24 37 12
Gross realized losses on iNVESIMENTS .ovvrvrvcvcvrevrenrenne - (4) —
investment management fees.........oooeevverereeinivevenieneas {74) (1) (54)

$ 445 § 5902 § 5437
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Inventories:

Inventories at April 27, 2008 and April 29, 2007 consisted of the following:

2008 2007
{Amounts in thousands)
Raw MAteMals........cooonieericviinistcrinse e sas e b ee et ene e s § 88,798 $ 97,876
WOrk D ProCess ....ccviveieicncscrec s 34,810 38,051
Finished g00dS ......cccoverveirerienrereriere e e scmres s e es s 16,205 27,017

$ 139,813 § 162,944

Most of the materials purchased for Fleetwood’s core products are commodity-type items and are readily available
from multiple sources. However, several of Fleetwood’s recreational vehicle components are specially tooled proprietary
parts that are single sourced from national suppliers, although the tooling is owned by Fleetwood and could be relocated.
Motor home chassis are only available from a limited number of suppliers and often need to be ordered well in advance of
delivery. Spartan and Freightliner supply diesel-powered chassis, Workhorse Custom Chassis and Ford Motor Company are
the dominant suppliers for the Class A and Class C gas chassis, and Chrysler supplies Class C dicsel chassis. Shortages,
production delays, or work stoppages by any of these suppliers could have a material adverse effect on our sales. If
Fleetwood could not obtain an adequate chassis supply, its sales and earnings would suffer.

Warranty reserves:

Changes in Fleetwood’s product warranty liability during the fiscal years ended April 27, 2008, April 29, 2007, and
April 30, 2006 are as follows:

2008 2007 2006
(Amaounts in thousands)
Balance at beginning of year ........cccovorinrnrenneeenenens $ 63481 § 64,740 3 62,198
Warranties issued and changes in the estimated
liability during the period ... 50,992 69,655 82,216
Settlements made during the period ... (66,292) (70.914)  (79,674)
Balance at end of year.........cocovvioecnicnnceeeenee $ 48,181 § 63,481 § 64,740

Consolidated insurance subsidiary:

The insurance subsidiary was formed primarily for the purpose of insuring products liability risks and, to a lesser
extent, workers’ compensation risks of the parent company and its subsidiaries. Condensed financial information as of and
for the fiscal years ended April 27, 2008, April 29, 2007, and April 30, 2006, for this subsidiary, excluding intercompany
eliminations, is as follows:

2008 2007 2006
{Amounts in thousands)

Insurance subsidiary:

Cash and invesStMENtS.. i ieieiiensiererssrssees $ 26,567 % 23,829 § 22,920
OTIET BSSELS covevveereerrrririnrererarsesssrmsesespeteseseseasenas 8,481 12,595 15,406
Reserves for LOSSES. ..o rsenenenenreninns 27,136 27,649 32,039
Other labilities....c..ccooee v vcere v e eee e 2,942 4,951 3,562
NEt PLEMIUIMS (.ot erer e e e e nens 6,247 6,380 6,353
Underwriting gain (1088} ....c.cooveivinerencinninininnnain (1,695) 3,792 83
INVESTMENT INCOME .. ccvveiiirieiecieeeerercr s eei et s essee e s reesrens 1,223 1,279 767

Other current liabilities:

Other current liabilities as of April 27, 2008 and April 29, 2007, consist of the following:

2008 2007
(Amounts in thousands)
INCENLIVE PIOZIAMIS....ov ittt smnns $ 20226 $ 27,788
L4 T=] S 13,464 17,038

$ 33,690 3§ 44826
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Accumulated other comprehensive income (loss):

The following reflects the balances and activity, net of income taxes, for the components of accumulated other
comprehensive income (loss) for the periods:

Accumulated
Foreign Unrealized Other
Benefit Currency Gains (Losses) Comprehensive
Plans Items on Securities Income (Loss)
(Amounts in thousands)

Balance April 24, 2005 ... 3 — 8 1,385 § 42 3 1,427
Foreign currency translation adjustment .............ccoveevevneene. 1,951 — 1,951
Unrealized holding gains ..........coovvieenvciinnenninnesienessnsens — — 59 59
Reclassification adjustment for gains included in net

income, net of INCOME LAXES......cceveeiveeicreiieescrie s — — (43) (43)
Net change .... — 1,951 16 1,967

Balance April 30 2006 — 3,336 58 3,394
Foreign currency translatlon adjustment — 469 — 469
Defined benefit transition adjustment..........c..ccovvvvrvverrinniens (205) — — (205)
Unrealized holding gains ........ccovcveieeieenr oo, — - 291 291
Reclassification adjustment for gains included in net

income, net of INCOME tAXES.......covreirireeerrerenirniee e — — (33) {33)
Net change ... (205) 469 258 522

Balance April 29 2007 (205) 3,805 36 31916
Foreign currency translatmn ad]ustment — (3,805) — (3,805)
Defined benefit transition adjustment..............ccooereerveremrnn.n. (560) — — (560)
Unrealized holding gains .. — — (351) (351)
Reclassification adjustment for gams mcluded in net

income, net of INCOME tAXES.....c.ovveveeiererieeeee e — — (24) (24)
NEL ChAREE ..ot e e et (560) (3,805) (375) (4,740)
Balance April 27, 2008 ... s 5 (765) $ — § (59) $ (824)

Comprehensive income (loss):

Comprehensive income (loss) includes all revenues, expenses, gains, and losses that affect the capital of the
Company aside from issuing or retiring shares of stock. Net income (loss) is one component of comprehensive income (loss).
Based on the Company’s current activities, the only other components of comprehensive income (loss) are changes in the
unrealized gains or losses on marketable securities and unrealized actuarial gains and losses relating to defined benefit plans.

The difference between net loss and total comprehensive loss is shown below (amounts in thousands):

2008 2007 2006
Net loss .. $ (1,013) 3 (89,961) $ (28,437)
Foreign currency translatlon (3,805) 469 1,951
Investment securities.. (375) 258 16
Defined benefit llablhty ad_]ustment (560) (205) —
COMPIERENSIVE J08S... . cereeieeeeeecee et ves e sns e es e brs sas brsre s pesensre e sesen $ (5,753) § {89,439) § (26470)

During the third quarter of fiscal 2008, the Company successfully completed an asset sale of its former Canadian
travel trailer subsidiary. The sale included the idle facilities, manufacturing equipment, raw materials, and certain intellectual
property. The asset sale was deemed to be a substantial liquidation as defined in SFAS No. 52, “Foreign Currency
Translation.” Therefore, the accumulated translation gain related to the Canadian subsidiary of approximately $4.] million
was recorded as a component of the gain on sale and included in other operating (income) expense in the consolidated
statemnents of operations.
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Supplemental cash flow disclosures:

Supplemental cash flow disclosures for each of the three fiscal years in the period ended April 27, 2008 are as
follows:

2008 2007 2006
{Amounts in theusands)
LT B o 1+ OO $ 26282 § 21,345 § 71,937
INCOME LAXES PAI..ce ittt ettt b s m s eme s sn s e $ 1578 § 2464 § 2771

3) Industry Segment Information

Fleetwood conducts operations principally in two industries, recreational vehicles and manufactured housing.
Fleetwood is organized into three segments: the RV Group, the Housing Group, and Corporate.

The RV Group, which consists of the motor home, travel trailer and RV supply divisions, is primarily a
manufacturer of recreational vehicles, with the preponderance of its products being sold to a network of independent dealers.
The Housing Group primarily produces factory-built homes, selling products to independent dealers, developers, or
contractors. Identifiable assets exclude assets from discontinued operations in the amount of $22.0 million, $31.4 million and
$28.9 million for fiscal years 2008, 2007, and 2006, respectively. The operations of Fleetwood’s wholly owned insurance
subsidiary have been included in the Corporate segment because the impact on consolidated operating income is not material.
Intercompany sales and profits have been eliminated from the reported segment information.

Operating income (loss) is total revenues less cost of sales, operating expenses, and other operating expenses, net.
The adjustments and eliminations include elimination of intercompany profits on inventories held by the former housing
retail business. None of the following items have been included in the computation of operating income (loss) for the
individual operating segments: certain corporate expenses, non-operating income and expenses, and income taxes.
Identifiable assets are those assets used in the operation of each industry segment. Corporate assets primarily consist of cash,
investments, deferred tax benefits, cash value of company-owned life insurance, other assets, and some idle facilities.
Information with respect to industry segments as of April 27, 2008, April 29, 2007, and April 30, 2006, and for each of the
years then ended is set forth as follows:

Adjustments
Housing Corporate and
RV Group Group and Other Eliminations Total
{Amounts in thousands)

2008

Operating reVenUES. ..........oeevveiverernssesesemsrersneens $ 1,163,041 § 496939 § — § — § 1,659,980
Operating iNCOMIE ......oecuevrrerre e sasensens 3 3,000 § 8,608 § 6,225 § — 3 17,833
Identifiable aSSets ... v § 266,592 § 117929 § 219,029 § — § 603,550
Depreciation ... sieveesiee et 7,786 5,257 4,952 — 17,995
Amortization of financing costs......cococooevnreee. — — 1,543 — 1,543
Capital expenditures. ... 2,927 2,014 1,078 — 6,019
2007

Operating revVenUeS........ooveevecsrverseseresssnsrssesens $ 1,400,886 § 518,461 § — 3 — § 1919347
OPerating loSS.......cvevvrivevenisiesrisniniiessrinrsssesresens $ (51,581) § (2,557) § (3,641) § — §  (57,779)
Identifiable assets .........cccvevvvcvvereriinireineceenerens § 321492 § 136,791 § 213,480 § — § 671,763
DEPreciation ......cv.ov v se s e crreseenas 8,762 6,649 6,114 — 21,525
Amortization of financing costs........ccoecveveienen. — — 3,549 — 3,549
Capital expenditures.........c.ooveeieieencniines i 4212 2,726 814 — 7,152
2006

OPEeraling rEVENUES. ........co.cvieeveeeceeereveeteeene e ens $ 1,578,132 § 795877 $ — §  (25627) § 2,343,382
Operating income (1088)....oovvreeevsssneniensesneeens 3 8,662 § 38,831 § (10,509) § (1,264) § 35,720
Identifiable asse15......ccccovveivii e $ 347924 § 166,649 $§ 318587 § — § 833,160
Depreciation ........oceeecciereesnnncissesees e sie s 8,270 7,011 6,630 — 21911
Amortization of financing costs.........c.cccivvennan. — — 1,476 — 1,476
Capital expenditures.......cccoivvveeiiiniensiosninnans 7,813 5,167 2,323 — 15,303
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)] Other Operating {Income) Expense, net

Other operating (income) expense, net, includes gains on sale of fixed assets, net, write-down of impaired assets,
and restructuring and severance costs for fiscal years 2008, 2007 and 2006 as follows:

2008 2007 2006
(Amounts in thousands)
Gains on sales of fixed assets, Net ... $ (36526) § (4,325) § (475)
Write-down of IMpPaired ASSeLS .....c.ou e s 4,375 2,800 1,550
Restructuring and SEVETANCE COSIS ....c.ovuieireinrresreramisiasirs e s st om e bstsasns 1,691 14,012 4,946

$ (30,460) § 12487 § 6,021

Gains on sales of fixed assets, net:

The gains on sales of fixed assets, net, resulted primarily from the sale of land and buildings, as well as recognition
of the accumulated foreign currency translation gains upon the substantial liquidation of the Company’s Canadian travel
trailer operation. During fiscal 2008, 13 idle facilities with a carrying value of $18.8 million were sold. Additionally, on
April 10, 2008, we completed the sale of the Company’s corporate headquarters in Riverside, California, for a price of
$23.5 million, net of expenses. The sale generated a gain of approximately $22 million, of which $15 million was recognized
in the fourth quarter. The deferred gain is included in other current liabilities and other non-current liabilities, as appropriate.
A portion of the property is subject to a seven-year lease and the remaining gain is being recognized ratably over the lease
petiod. During fiscal 2007, six idle facilities with a carrying value of $5.8 million were sold. During fiscal 2006, four idle
facilities with a carrying value of $2.4 million were sold, along with two parcels of land with an aggregate carrying value of
$800,000.

Write-down of impaired assets:

In fiscal 2008, 2007 and 2006, Fleetwood determined that the net book value of certain closed manufactured housing
facilities exceeded net realizabie value. In fiscal 2008, 2007 and 2006, the write-down of assets related to one, one and three
idle manufacturing facilities, respectively. Net realizable values were determined based on estimated recoverability upon sale,
where appropriate, or other estimates of future cash flows.

Restructuring and severance costs:
Restructuring and severance costs are related to reductions in personnel and plant closures.
(5) Marketable Investments

Excess cash balances are invested primarily in short-term, exchange-traded debt instruments. Investments generally
consist of non-equity type investments stated at market value.

The following is a summary of investment securities:

Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value

{(Amounts in thousands)
April 27, 2008
Available-for-Sale Securities:

U.S. corporate equity SECUIMLIES .........ovvierrreerenrsaeriesensensincenens $ 301 § 161 § — 3 462
U.S. corporate debt Securities .........cooreercric e 10,164 185 (88) 10,261
Foreign corporate debt securities.........c.ccocoviernnniininins 14,682 e (318) 14,364

$ 25147 3 346 § (406) 8 25,087

April 29, 2007
Available-for-Sale Securities:

U.S. corporale equity SECUTIES ..o.vuureverersreresecsercacscmscsrermrenne $ 301 8 247 % — § 548
U.S. corporate debt SECUTItIES .....c.veveeicecicnii e 10,952 —_— — 10,952
Foreign corporate debt securities. ..o iiennicnienrcnicnnes 12,592 71 (2) 12,661

§ 23845 § 318 8 (2) § 24,161

By contractual maturity, all marketable debt investments at April 27, 2008 are due in one year or less; as such, all
unrealized losses noted above occurred within the past 12 months. Given the short-term maturity of the investment securities
and their related investment rating, none of the above securities were deemed to have an other-than-temporary impairment.
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(6) Income Taxes

Deferred tax assets and liabilities are determined based on temporary differences between income and expenses
reported for financial reporting and tax reporting. Fleetwood is required to record a valuation allowance to reduce its net
deferred tax assets to the amount that it believes is more likely than not to be realized. In assessing the need for a valuation
allowance, Fleetwood historically had considered all positive and negative evidence, including scheduled reversals of
deferred tax liabilities, prudent and feasible tax planning strategies, projected future taxable income, and recent financial
performance. Since Fleetwood has had cumulative losses in recent years, the accounting guidance suggests that Fleetwood
should not look to future earnings to support the realizability of the net deferred tax asset. As a result, management concluded
that a partial valuation allowance against the deferred tax asset was appropriate. In fiscal 2008, the deferred tax asset was
increased by $2.4 million to $56.7 million. The book value of the net deferred tax asset is supported by the availability of
various tax strategies which, if executed, are expected to generate sufficient taxable income to realize the recorded asset.
Fleetwood has periodically assessed the realizability of its net deferred tax asset and has made adjustments as necessary,
generally to give effect to changes in the amount of available tax planning strategies. We continue to believe that the
combination of all positive and negative factors will enable us to realize the full value of the net deferred tax assets; however,
it is possible that the extent and availability of tax-planning strategies will change over time and impact this evaluation, I,
after future assessments of the realizability of our deferred tax asset, we determine an adjustment is required, we would
record the provision or benefit in the period of such determination.

The benefit (provision) for income taxes on continuing operations for the last three fiscal years is summarized

below:
2008 2007 2006
(Amounts in thousands)
Current:
LS. FRUABTAL ...ttt ettt et bt bbbt st sa s a s b 180 § — § (1,035)
FOTEIEI. .ottt es et e s et e bt e nanas {250) 1,021 198
SHALE .o s e e e s e e e e e e g g g et et et {665) (2,909) (4,801)

(735) (1,888) (5,638)

Deferred, principally Federal:

Deferred tax valuation alloWanCe........c.ccovvcvivinieninnesreesie s ssesressesre s seeresesseens 5,307 (39,555) (4,744}
Tax 1088 CArTYIOIWAId .........cciieiieniiic e ebrs s ars s s ser b ena s ans 2,583 25,971 1,849
IS UTAINICE FESEIVES 1uiitiitiiieciecieriecrerteetesrerteeteseesteene st e st esbeereebeebe e bt ebaebaebeeteebeebeebeebses 330 (656) 1,013
Deferred compensation and benefits...........cccevriieernsee s (2,990) (1,819) (3,354}
ProdUuct WaITANTY TESEIVES.....ccoiieieieiteieiiesiesiseeesesese e sares et sesestessnsseseessesessesanas (4,586) (222) 99]
Dealer VOIUME FEDALES........cooeecveeiecieeec et s et vn e ses s b seee st eneseeaeaes (667) (255) 946
DIEPIECIALION .o eecereercerierenrerrenreses e sesarsressesassaesassrernessessessessassassassassossesacesnencens (949) 62 227
REStrUCIUNINE ACCTURIS ...t 584 (457) (6,182)
Other financial aCCrUAIS ........occviirecrcie e er e ee s nreneean 4,760 (250) 3,547
4,372 (17,221) (5,707)

§ 3637 $ (19,109) $ (11,345)

The benefit (provision) for income taxes from continuing operations and discontinued operations is as follows:

2008 2007 2006
(Amounts in thousands)
CONUNUING OPETAIIONG ... ceeieceiries e e eeeraeeessrsaessserase s esrmas e ssersve e sasnsesrresmsspenss $ 3,637 § (19,109) § (11,345)
Discontinued OPEIAtiONS .......cvvcv v rvrnree e ren i st nse s s st esersesesseesesssesmsssesmsssessessssassassae s (2,500) 2,500 —
Benefit (provision) for INCOME tAXES ......c.cveveeeeieieereieeerineeetenesseressessessesesnsessansense $ 1,137 § (16,609) $ (11,345)
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The benefit (provision) for income taxes on continuing operations computed by applying the Federal statutory rate
to income (loss) before taxes is reconciled to the actual benefit (provision) for the last three fiscal years as follows:

2008 2007 2006
Amount Yo Amount % Amount %
{Amounts in thousands)

Income (loss) from continuing operations
before benefit (provision) for income

taxes:

U.S. Federal.......cocouvevirnvevicnneniinneiennenin e $ 3,091 (4305)% 3 (45306) 769% § 13,401 116.6 %

FOTEIgN o ccoe et esren s (3,809) 530.5 (13,598)  23.1 (1,906) (16.6)

$ (718) 100.0% 3 (58904) 100.0% § 11,495 100.0 %

Computed Statutory X ....ooovveereiiirisinnienren ) 251 350% § 20,616 350% § (4,023) (35.00%
Valuation allowance...........cocoevvivncecennnnes 5,307 739.1 (39,555) (67.2) (4,744) (41.3)
Foreign taxes, Net ......cooeieivieriencnnciieiinian (250 (34.8) 1,021 1.8 469 4.1
State income taxes, Net.........ccoevvcocriniccieecn (665) (92.6) (2,909) {4.9) (4,801) (41.8)
Other Items, NEt ......ccccvvvrerrreriinenrinmerersnens (1,006) (140.2) 1,718 29 1,754 15.3

$ 3,637 5065% $(19,109) (32.4)% § (11,345) (98.7%

The components of Fleetwood’s deferred tax assets at April 27, 2008 and April 29, 2007 were as follows:

2008 2007
{Amounts in thousands)
Tax loss carryforward ........ccooev i $ 130363 § 127,780
Insurance reserves.. 19,109 18,779
Deferred compensatlon and beneﬁts ................................ 14,708 17,698
Product warranty réServes......ocoviinimnnisriennnisieniesnon 17,072 21,658
Dealer volume rebates........oovivveeieenninsiiesessessineinn 1,971 2,638
Property, plant and equipment ...........ccooveiecrinnnnierneinnn, 4,078 5,027
Restructuring accrualS.......coooooiininnncn e 5,286 4,702
Other financial aceruals ........coooovieincirncnicceeees 15,281 10,521
’ 207,868 208,803
Valuation allowance ... (151,146) (154,468)

§ 56,722 § 54335

At April 27, 2008, Fleetwood had a domestic Federal net operating loss carryforward of approximately $375 million
and a foreign net operating loss carryforward of $3.4 million. The Federal and foreign net operating loss carryforwards begin
to expire in 2023 and 2017, respectively. In addition, Fleetwood has related state net operating loss carryforwards of
$178.1 million with varying expiration dates. Companies are subject to a change of ownership test, as defined by applicable
tax code, that, if met, would limit the annual utilization of net operating loss carryforwards. Fleetwood monitors this
calculation and, at April 27, 2008, has not had a change of ownership as defined by the code. Although not included in the
components of deferred taxes above, $13.3 million of Fleetwood’s Federal net operating loss carryforward relates to tax
deductions from the exercise of non-qualified stock options. Upon future realization of these deductions, approxlmately
$5.2 million will be recognized directly to shareholders’ equity as additional paid-in capital.

On April 30, 2007, the Company adopted the provisions of FIN 48. There was no material impact to the Company of

adopting FIN 48. As of the date of adoption, the Company had accrued a $3.7 million liability for uncertain tax positions and
$0.7 million for interest and penalties on uncertain tax positions.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits,

is as follows (in millions):

excluding interest and penaltles

Unrecognized tax benefits, April 30, 2007.......ccooveioeeeee e $ 37
Increase in prior-period taX POSItIONS ......c.ceveeriireercreirnnencrrreerereeecseneesenns 8.4
Decrease in prior-period tax poSIIONS ........covcmemiiincnesnsnens e (0.3)
Current year tax positions —
Settlements... . (0.2)
Lapse of statute ofllmltatlons —
Unrecognized tax benefits, Apnl 27 2008 $ 116

Of the $11.6 million of unrecognized tax benefits, $3.3 million, if recognized, would favorably affect the
Company’s effective tax rate.

The Company recognizes interest and penalties, as applicable, related to uncertain tax positions in the provision for
income taxes. As of April 27, 2008, the Company has accrued additional $1.1 million of interest and penalties related to
uncertain tax positions.

The Company strives to resolve open matters with each tax authority at the examination level and could reach
agreement with a tax authority at any time. While the Company has accrued for amounts it believes are the probable
outcomes, the final outcome with a tax authority may result in a tax liability that is more or less than that reflected in the
consolidated financial statements. Furthermore, the Company may later decide to challenge any assessments, if made, and
may exercise its right to appeal. The unrecognized tax positions are reviewed quarterly and adjusted as events occur that
affect potential liabilities for additional taxes, such as lapsing of applicable statutes of limitations, proposed assessments by
tax authorities, negotiations between tax authorities, identification of new issues, and issuance of new legislation, regulations,
or case law. Management believes that adequate amounts of tax and related interest have been provided for any adjustments
that may result from these uncertain tax positions.

As a result of audits, the total liabitity for unrecognized tax benefits may change within the next 12 months due to
either settlement of audits or expiration of statutes of limitations. Quantification of those potential changes cannot be
estimated at this time. At April 27, 2008, the Company has concluded all United States federal and state income tax matters
for years through 2002.

N Property, Plant, and Equipment, net

Property, plant, and equipment is stated at cost, net of accumulated depreciation, and consists of the following as of
April 27, 2008 and April 29, 2007:

2008 2007
(Amounts in thousands)
Land... $ 13479 § 16,777
Bmldmgs and lmprovements 234,472 295,083
Machinery and equ1pment 141,683 151,677
389,634 463,537
Less accumulated depreciation ..........cooeoveveceincrmeinnnnncennens (243,061) _ (278,083)
$ 146,573 $ 185,454

Idle facilities include closed plants and certain other properties that are not in current use by Fleetwood. There were
13 idle plant facilities at the end of fiscal 2008 and 21 at the end of fiscal 2007. Of the current 13 idle facilities, one
recreational vehicle facility and three housing facilities are designated as held for sale and have a net book value of
$9.4 million. Of the idle facilities as of April 29, 2007, five recreational vehicle facilities and one housing facility were
designated as held for sale and had a combined net book value of $6.1 million. During fiscal 2008, five facilities were idled,
one facility was reactivated, and 12 idle facilities were sold.

The carrying value of idle facilities, including those designated as held for sale, was $23.9 million at April 27, 2008
and $35.2 million at April 29, 2007, net of accumulated depreciation of $26.8 million and $37.8 million, respectively. In the
opinion of management, the carrying values of idle facilities are not in excess of their net realizable values.
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(8) Retirement and Deferred Compensation Plans

Fleetwood has qualified defined contribution (DC) retirement plans covering most employees. There are no prior
service costs associated with these plans. Fleetwood follows the policy of funding qualified retirement plan contributions as
earned. Fleetwood also has maintained two non-qualified plans to accrue retirement benefits subject to Internal Revenue
Code limitations, During fiscal 2003, Fleetwood terminated three DC plans that covered the majority of its employees: a
401(k) plan that previously included the employees at Fleetwood Retail Corp., a money purchase plan for workers at the
manufacturing subsidiaries and a profit-sharing plan for employees at Fleetwood’s headquarters. All assets and participant
accounts associated with the terminated plans were transferred to a single 401(k) plan, with no loss of benefits. In addition,
Fleetwood established a non-qualified Deferred Compensation Alternative (DCA) plan that serves as a supplementary
retirement vehicle for after-tax contributions in excess of IRS limitations on pre-tax contributions. The costs associated with
these retirement plans are summarized as foliows:

Non-
Qualified Qualified
DC Plans Plans Total
(Amounts in thousands)
2008 —oooveoeeeeeeeeoee e $ 7,492 $ 2,009 $ 9,501
2007 .o e 11,030 4,588 15,618
2006 ..o s 13,356 3,296 16,652

In addition to the two non-qualified retirement plans, Fleetwood has provided a non-qualified deferred compensation
plan that has allowed for the voluntary deferral of a portion of managers’ compensation. With the exception of the DCA plan,
where returns are dictated by a portfolio of investments selected by the individual, participant balances in the various non-
qualified plans are credited with interest at a rate set at the discretion of Fleetwood. For the three years ended April 2008, this
interest rate was the prime rate as published by a major U.S. bank. To enhance security for the benefits payable under these
plans, excluding the DCA plan, Fleetwood has established a “Rabbi Trust,” funded with company-owned life insurance
{COLI) policies on the lives of participants. The assets of the trust are not generally available to Fleetwood or its creditors,
except to pay benefits or in the event of Fleetwood’s insolvency. No premium payments were made in the last three fiscal
years. In fiscal 2008 and 2007, respectively, $4.8 million and $6.4 million were borrowed from the trust in the form of policy
loans to pay participant benefits. The liability for benefits accrued under the non-qualified plans at the end of fiscal 2008 and
2007 totaled $22.5 million and $28.2 million, respectively. The cash values of the related trust assets reflected in the
accompanying balance sheets were $13.1 million and $23.0 million, respectively, at those same dates.

In response to Federal legislation that created Internal Revenue Code Section 409A, effective as of January 1, 2005,
Fleetwood amended the two non-qualified retirement plans along with the non-qualified deferred compensation plan to
prohibit any further contributions or deferrals. By virtue of this amendment, these plans will not be subject to rules
established by the new law, relating primarily to the distribution of participant balances. In addition, on the same date,
Fleetwood established a new 2005 Deferred Compensation Plan, primarily 10 accommodate retirement profit-sharing
contributions in excess of IRS limitations. All contributions to the new plan are subject to the provisions of the new
tegislation. In conjunction with some cost-reduction measures taken by Fleetwood, all profit-sharing contributions, including
any excess contributions to this plan, were suspended effective January 1, 2007.

)] Postretirement Healthcare Benefits

Fleetwood provides healthcare benefits to certain retired employees from retirement age to when they become
eligible for Medicare coverage or reach age 65, whichever is sooner. Employees initially become eligible for benefits after
meeting certain age and service requirements. The cost of providing retirec healthcare benefits is actuarially determined and
accrued over the service period of the active employee group.

On April 29, 2007, Fleetwood adopied the recognition and disclosure provisions of SFAS No. 158, which required
Fleetweod to recognize the funded status of its employee defined benefit plans beginning in the April 29, 2007 consolidated
balance sheet, with a corresponding adjustment to accumulated other comprehensive income, net of tax. The adjustment at
adoption represents the net unamortized actuarial losses and unrecognized prior service costs, which were previously netted
against the plans’ funded status in Fleetwood’s consolidated balance sheet pursuant to the provisions of SFAS No. 106. These
amounts will be subsequently recognized as net periodic postretirement benefit cost pursuant to Fleetwood’s historical
accounting policy for amortizing such amounts. Actuarial gains and losses that arise in subsequent periods that are not
recognized as net periodic postretirement benefit cost in the same periods will be recognized as a component of other
comprehensive income. Those costs will be subsequently recognized as a component of net periodic postretirement benefit
cost on the same basis as the amounts recognized in accumulated other comprehensive income at the adoption of SFAS
No. 158.
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The adoption of SFAS No. 158 had no effect on Fleetwood’s consolidated statement of income for the year ended
April 27, 2008, or for any prior period presented. The primary effect of adoption was a decrease to other comprehensive
income of approximately $205,000 and a related increase to accrued postretirement benefits cost.

The components of the net periodic postretirement benefit cost are as follows:

2008 2007 2006
(Amounts in thousands)
Service cost—benefits earned during the year............ $ 191 § 230 § 568
Interest cost on projected benefit obligation................ 328 427 628
Recognized net actuarial loss......c.ccocoevnncrnnvnecennns 139 351 975
Amortization of unrecognized prior service cost......... (588) (588) (701)
Net periodic postretirement benefit COSL....oeviireireenens $ 70 % 420 $ 1,470

The changes in the benefit obligation and the unfunded status as of the measurement dates of April 27, 2008 and
April 29, 2007 of the postretirement benefit plan are as follows:

2008 2007
(Amounts in thousands)

Change in accumulated postretirement benefit obligation:

Accumulated benefit obligation at beginning of vear........ $ 5948 % 7,433
SEIVICE COSE..viiiierieeeierceeie e 191 230
INEEIESE COBL. .ottt et 328 427
Actuarial ain ... 112 (1,710)
Net benefits paid ...t {663) {432)
Accumulated benefit obligation at end of year-.............. $§ 5916 § 5948
FURAEd SLAIUS .....cvvvveeererierimsrerirs s esesserssnsessessssrssassesesseesens $ (5916) § (5,948)
Unrecognized net actuarial 1osS........coovveiricicncincncnnes 1,775 1,802
Unrecognized prior Service Cost ...oooeeninncineeincienes (1,009) (1,597)
Accrued postretirement benefis. .....ooccicieciiennicniens $ (5,150) § (5,743)

The following table summarizes amounts recognized in shareholders’ equity:

April 27, April 29,
2008 2007
{(Amounts in thousands}
PrIOT SEMVICE COSL..oviiiiiiriise ettt sn s sben et ase b s sebsre e $ (1,009 § (1,597)
Net aCtUAAL JOSS .c.vovvvieiviivie e rsresie st st rse s s s s sasaseesnseaes 1,775 1,802
TOUAL ..ottt et rere s e n e ea et ns bt $ 766 § 205

To determine the amount of the benefit obligation, a discount rate of 6.25% and 5.75% was used in fiscal years 2008
and 2007, respectively, and the assumed healthcare cost trend rate was assumed to begin at 9.00% and reduce over eight
years to an ultimate level of 5.00% per year. A 1.00% increase in the assumed healthcare cost trend rate would increase the
total service cost and interest cost by $46,000 and the accumulated postretirement benefit obligation (APBO) by $396,000. A
1.00% decrease in the assumed healthcare cost trend rate would decrease the total service cost and interest cost by $42,000
and the APBO by $361,000.

Fleetwood funds postretirement healthcare benefits on a pay-as-you-go basis. Fleetwood expects to make cash
payments of approximately $501,000 related to its postretirement healthcare plan in fiscal 2009.

The following benefit payments, which reflect future service as appropriate, are expected to be paid:

Postretirement
Healthcare Benefits
(Amounts in thousands)

20E3-2018 e 3.852
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(10) Discontinued Operations

On April 15, 2008, the folding trailer business was designated as held-for-sale and was subsequently sold on
May 12, 2008, On March 30, 2005, Fleetwood announced plans to exit its manufactured housing retail and financial services
businesses and completed the sale of the majority of the assets of these businesses by August 2005. The decision to exit these
businesses was intended to stemn losses and return to a traditional focus on core manufacturing operations.

Assets and liabilities expected to be sold or extinguished have been reclassified to current assets and liabilities from
discontinued operations, respectively, and consist of the following:

2008 2007
(Amounts in
thousands)
Current assets from discontinued operations:
ReECEIVADBIES .. ..covievei et st s $ 6,175  § 5,201
Inventories............... 8,504 11,966
Property, p]anl and equlpmem net ..................................... 5,857 6,775
Goodwill .. R 6,316
Other assets 1,085 1,150
22,021 31,408
Current liabilities from discontinued operations:
Accounts payable ... 2,931 2,601
Employee cOmpensation ..........cccooieevurinerenvesrersssarins e 2,387 3,748
Product Warranty .........cocovvvrveicescnrmercercerceresesiesiesiessessesse 3,430 5,698
Other current HabilItIES .veveie e eas 12,289 17,439

$ 21,037 $§ 29,486

Operating results of these businesses, including impairment charges, are classified as discontinued operations for all
periods presented. Discontinued operations, net for fiscal years 2008, 2007 and 2006, consist of the following:

2008 2007 2006
(Amounts in thousands)

Sales....coorernnne $ 76,633 $ 88,593 §$ 177,595
Net income (loss) before charges

Retail... § (600) $ (1,649) $ (16,695)

Finarlcial services ............................................... (11) (19) (1,063)

Folding trailers .. e 3,829 (9,637) (6,215)
Gain on sale, 1mpa|rmem charges and

termination costs:

Gain on sale of insurance assets........................ — — 2,417

Impairment of retail and finance services..........
Impairment of folding trailer operations...........
Severance and termination COStS..........ccovvreennnes
Contract (lease) termination costs ............evee..n.

— (393)  (2,520)

(7,150) — —
— - (4,511)
— (250) —

Discontinued operations, Net.......cccervereseeresresresrnns § (3,932) § (11,948) $ (28,587)

As of year-end, a strong indication of market value of the folding trailer business was available based on advanced
discussions with the buyer. These discussions culminated in the signing of a stock purchase agreement on April 28, 2008. An
impairment of approximately $7.2 million was recorded to reduce the carrying value of the folding trailer business to its
estimated market value. The impairment was primarily recorded against goodwill on the balance sheet and was included in
the loss from discontinued operations.

Results include a deferred income tax provision of $2.5 million in fiscal 2008, a benefit of $2.5 million in fiscal
2007, and no tax provision in fiscal 2006.

Losses and other costs from discontinued operations in fiscal 2009 are not expected to be material.
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an Other Short-Term Borrowings

Secured Credit Facility:

In January 2007, the agreement governing Fleetwood’s credit facility with a syndicate of lenders led by Bank of
America, N.A., as administrative agent, was renewed and extended until July 31, 2010. The Company originally entered into
the credit agreement in July 2001, and it has been amended on several occasions since. The new amended and restated
agreement incorporated prior amendments and made additional changes, but continued to provide for a revolving credit
facility, including a real estate sub-facility, and a term loan.

Loan commitments for the revolving credit facility were $183.1 million as of April 27, 2008. Fleetwood’s borrowing
capacity, however, is governed by the amount of a borrowing base, consisting primarily of inventories and accounts
receivable and a real estate sub-facility. Inventories and accounts receivable can fluctuate significantly and the borrowing
base is revised weekly for changes in receivables and monthly for changes in inventory balances. Both the commitments to
the term loan ($22 million) and real estate sub-facility ($15 million) have been reduced through quarterly amortization to net
values of $18.1 million and $13.1 million, respectively, at the end of the current fiscal year. On the first day of each fiscal
quarter, Fleetwood is required to repay $786,000 in principal on the term loan, and the ability to borrow under the real estate
sub-facility is reduced by $375,000. Additionally, in May 2008, the term loan was reduced by a repayment of $3.7 million.
The total facility commitment is subject to a $25 million seasonal uplift from December through April.

The facility includes restrictions regarding additional indebtedness, business operations, liens, guaranties, transfers
and sales of assets, and transactions with subsidiaries or affiliates. The facility also contains customary events of default that
would permit the lenders to accelerate repayment of borrowings under the amended facility if not cured within applicable
grace periods, including the failure to make timely payments under the amended facility or other material indebtedness and
the failure 1o meet certain covenants.

The combined aggrepate short-term balance outstanding on the revolver and term loan was $7.3 million as of
April 27, 2008 and $5.3 million as of April 29, 2007. An additional $14.9 million and $14.1 million of the term loan was
included in long-term borrowings as of April 27, 2008 and April 29, 2007, respectively. At the end of the fiscal year, the
borrowing base totaled $141.5 million. After consideration of outstanding borrowings and standby letters of credit of
$79.3 million, unused borrowing capacity (availability) was approximately $39.9 million. The revolving credit line and term
loan bear interest, at Fleetwood's option, at variable rates based on either Bank of America’s prime rate or one-, two-, or
three-month LIBOR.

Borrowings are secured by receivables, inventory and certain other assets, primarily real estate, and are used for
working capital and general corporate purposes. Under the senior credit agreement, Fleetwood Enterprises, Inc. is a guarantor
of the borrowings and letters of credit of its wholly owned subsidiary, Fleetwood Holdings, Inc. Also, Fleetwood is subject to
a springing financial performance covenant, but only if either (a) average daily liquidity, defined as cash, cash equivalents,
and unused borrowing capacity, falls below a prescribed minimum level of $50 million in any calendar month, (b) liquidity
falls below $25 miilion on any single day, or (¢) average daily availability is below $20 million in any month. During the
fiscal year ended April 27, 2008, average monthly liquidity ranged from $59.9 million to $129.1 million, and Fleetwood
remained above all of the minimum requirements.

In March 2008, the credit facility was further amended to establish a new springing financial performance covenant

based on a fixed charge coverage ratio at levels that more closely approximated expectations of future operating results rather
than earnings before interest, taxes, depreciation, and amortization. The amendment also increased the pledge of excess real
estate collateral by approximately $3 million. Under the amended facility, real estate with an approximate appraised value of
$79 million is pledged as security, which includes excess collateral of $28 million.

The weighted average interest rate on these short-term borrowings was 6.16%, 8.4% and 8.9% at the end of fiscal
2008, 2007 and 2006, respectively.
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12) Convertible Senior Subordinated Debentures

In December 2003, Fleetwood completed the sale of $100 million aggregate principal amount of 5% convertible
senior subordinated debentures due in 2023. Interest on the debentures is payable semi-annually at the rate of 5.0%. The
debentures are convertible, under certain circumstances, into Fleetwood’s common stock at an initial conversion rate of
85.034 shares per $1,000 principal amount of debentures, equivalent to an initial conversion price of $11.76 per share of
common stock.

Holders of the debentures have the ability to require Fleetwood to repurchase the debentures, in whole or in part, on
December 15, 2008, December 15, 2013 and December 15, 2018. Beginning in the third quarter of fiscal 2008, the
debentures were reclassified on the balance sheet from long-term to current liabilities. The repurchase price is 100% of the
principal amount of the debentures plus accrued and unpaid interest. Fleetwood may, at its option, elect to pay the repurchase
price in cash, its common stock or a combination of cash and its common stock. If Fleetwood elects to repay the purchase
price in common stock, the number of shares of its common stock that it will deliver will be equal to the dollar amount being
repurchased divided by 95% of the arithmetic average of the volume weighted average price of its common stock for each of
the 20 trading days immediately preceding the repurchase date. Fleetwood has the option to redeem the debentures after
December 15, 2008, in whole or in part, for cash, at a price equal to 100% of the principal amount plus acerued and unpaid
interest. Subsequent to the end of fiscal 2004, the debentures and the common stock potentially issuable upon conversion of
the debentures were registered for resale under the Securities Act of 1933.

(13) Convertible Subordinated Debentures

in 1998, a wholly owned Delaware business trust, Fleetwood Capital Trust (Trust I}, issued optionally redeemable
convertible trust preferred securities convertible into shares of Fleetwood’s common stock. The proceeds from the sale of the
securities and from the purchase by Fleetwood of the common shares of the business trust were tendered to Fleetwood in
exchange for convertible subordinated debenltures, the sole assets of the business trust. Under FIN 46R, “Consclidation of
Variable Interest Entities,” the business trusts were deemed to have no primary beneficiary and, although wholly owned by
Fleetwood, were not to be consolidated. As a result, the convertible subordinated debentures, issued by Fieetwood, were
presented as a long-term liability.

The transaction is more fully described below and the securities and amounts outstanding as of April 27, 2008, are
surnmarized in the following table (dollar amounts in thousands, excepl per share data):

Aggregate
Number of Amount
Convertible Trust of Trust
Subordinated Preferred Par Value Preferred
Debentures Securities Per Securities Interest
Series Qutstanding Qutstanding Share Qutstanding Maturity Rate Conversion Price
$48.72 or 1.02627
shares of common
stock per share of
Trust | $ 160,142 3,025,000 § 50 % 151,250 2028 6% Trust I Securities

Trust 1 initially completed a $287.5 million private placement of 5,750,000 shares of 6% convertible trust preferred
securities due February 15, 2028 (Trust [ Securities) with a liquidation value of $50 per security. The combined proceeds
from the transaction and from the purchase by Fleetwood of the common shares of Trust | were tendered to Fleetwood in
exchange for 6% convertible subordinated debentures due February 15, 2028 (Trust 1 Debentures) in the aggregate principal
amount of $296.4 million. In a subsequent exchange offer, the number of Trust I Securities outstanding was reduced to
4,025,000 and the aggregate principal amount outstanding was reduced to $201,250,000. Fleetwood called the securities held
by two additional trusts, including the securities that were issued in the exchange offer, for redemption and entered into a
series of transactions that spanned our fiscal 2004 year end. As of June 4, 2004, all of the outstanding securities held by these
additional trusts were redeemed for cash or were converted into common stock. Fleetwood also purchased and cancelled
1,000,000 shares or 24.8% of its previously outstanding 6% convertible trust preferred securities in July 2006. The
transaction price of $31 per share represented a discount of approximately 39% from the par value of $50 per share, taking
into account accrued and unpaid interest. Long-term debt was reduced by $50 million and Fleetwood recorded a pre-tax gain
of approximately $18.5 million as other income in the first quarter of fiscal 2007. Subsequent to this purchase, the number of
Trust [ Securities outstanding was 3,025,000 and the aggregate principal amount cutstanding was $151,250,000.
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Distributions on the Trust | Securities are cumulative and are paid quarterly in arrears at an annual rate of 6%.
Fleetwood has the option to defer payment of the distributions for an extended period of up to 20 consecutive quarters, so
long as Fleetwood is not in default in the payment of interest on the debentures and discontinues the payment of dividends on
common stock while the deferral is in effect. Considered together, the undertakings under the trust, the related indentures and
guarantees, and the convertible subordinated debentures constitute a full and unconditional guarantee by Fleetwood of the
trust’s obligations under the securities. Beginning with the third quarter of fiscal 2002, Flectwood elected to defer the
quarterly distributions on the Trust [ Securities. Under the terms of the governing instruments, Fleetwood was permnitted to
defer distributions on the Trust I Securities through August 2006; however, the deferred distributions, plus interest, were
repaid in full on February 15, 2006, along with the current distribution due on that date in an aggregate amount of
$61.9 million. Fleetwood recently elected to defer distributions beginning May 15, 2008, and has the right to do so for up to
20 consecutive quarters,

The Trust I Securities are convertible, at the option of the holder, at any time at the rate of 1.02627 shares of
Fleetwood commen stock (i.e., a conversion price of $48.72 per common share), subject to adjustment in certain
circumstances. Since February 15, 2006, the Trust I Debentures have been redeemable in whole or in part, at the option of
Fleetwood, at a price equal to the principal amount plus accrued and unpaid interest. The Trust I Securities are subject to
mandatory redemption to the extent of any early redemption of the Trust I Debentures and upon maturity of the Trust |
Debentures on February 15, 2028.

{14) Fair Value of Financial Instruments
Fleetwood has estimated the fair value of its financial instruments as of April 27, 2008, and April 29, 2007, based on

relevant market information or using management estimates of discounted cash flows. The book and estimated fair values of
financial instruments include those set oul below or are discussed in Note 5:

April 27, 2008 April 29, 2007

Book Estimated Book Estimated

VYalue Fair Value Value Fair Value

{Amounts in thousands)

Cash and cash equivalents (including restricted cash)............... $ 75,052 § 75,052 § 52,127 8§ 52,127
Marketable INVESHTIENLS ..ooovviviiiriiir e eseeise st ssrises s sebessrasees 25,087 25,087 24,161 24,161
Cash value of life insurance policies ...........covivvieieciiieieciciennn 29,157 29,157 30,423 39,423
Investments in unconsolidated subsidiaries ........c.ooevvieniiivinns 8,892 8,892 8,892 8,892
Short-term bOMOWINES ..o 9,568 9,568 7,314 7,314
5% convertible senior subordinated debentures........ooceovieeen. 100,000 96,000 100,000 100,850
6% convertible subordinated debentures............coeveeieeiinieee 160,142 84,139 160,142 112,150
Other long-term debt ... 16,145 16,145 17,508 17,508

(15) Commitments and Contingencies
Repurchase Commitments.

Producers of recreational vehicles and manufactured housing customarily enter into repurchase agreements with
lending institutions that provide wholesale floorplan financing to independent dealers. Fleetwood’s agreements generally
provide that, in the event of a default by a dealer in its obligation to these credit sources, Fleetwood will repurchase product.
With most repurchase agreements this obligation ceases when the amount for which Fleetwood is contingently liable to the
lending institution has been outstanding for more than 12, 18, or 24 months, depending on the terms of the agreement, The
contingent liability under these agreements approximates the outstanding principal balance owed by the dealer for units
subject to the repurchase agreement, less any scheduled principal payments waived by the lender. Although the maximum
potential contingent repurchase liability approximated $128 million for inventory at manufactured housing dealers and
$391 million for inventory at RV dealers as of April 27, 2008, the risk of loss is reduced by the potential resale value of any
products that are subject to repurchase, and is spread over numerous dealers and financial institutions. The gross repurchase
obligation will vary depending on the season and the level of dealer inventories. Typically, the repurchase obligation for the
third fiscal quarter will be greater than other periods due to high dealer inventories. The RV repurchase obligation is
significantly more than the manufactured housing obligation due to a higher average cost per motor home and more units in
dealer inventories. Losses and related repurchase reserves under these agreements have not been significant and lender
repurchase demands have been funded out of working capital.
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In the past three fiscal years Fleetwood had the following repurchase activity:

2008 2007 2006
(Dollars in millions)
Repurchase amount .......covocnoniccinccnscccnnonans. & 48 8§ 24§ 21
Loss recognized.......ccocvevveccvevcccceievceceverevesieeeeee. 8 078 07§ 04

Legal Proceedings:

Fleetwood is regularly involved in legal proceedings in the ordinary course of business. For certain cases the
Company is self-insured; for others, including products liability, insurance covers a portion of Fleetwood’s liability under
some of this litigation. In the majority of cases, including products liability cases, Fleetwood prepares estimates based on
historical experience, the professional judgment of legal counsel, and other assumptions it believes to be reasonable. As
additional information becomes available, Fieetwood reassesses the potential liability related to pending litigation and revises
the related estimates. Such revisions and any actual liability that greatly exceeds Fleetwood’s estimates could materially
impact Fleetwood's results of operations and financial position.

Fleetwood is now painting motor homes at its Riverside, California plant under a permanent variance. Since
July 2004, the Company had been operating the paint facility pursuant to experimental variances granted by the California
Division of Occupational Safety and Health (the Division), which is the enforcement and consultation agency for the
California Occupational Safety and Health program (Cal/OSHA). Although Fleetwood believes it is providing safety and
health protection to employees that goes beyond the protection required by Cal/OSHA, a variance from a Cal/OSHA standard
is required wherever an employer is recirculating air in paint spray booths. Fleetwood applied to the California Occupational
Safety and Health Appeals Board (the Board) for a permanent variance and after several hearings on that application, a
permanent variance was granted by the Board on October 18, 2007, subject to numerous conditions. On November 27, 2007,
Fleetwood filed a petition to modify one of the conditions, and the Division filed a petition to have the variance revoked.
Meanwhile, Fleetwood and the Division continue to hold productive discussions and are taking steps with a view to
implementing a stipulated resolution of the issue. If the permanent variance were to be revoked, then Fleetwood would be
unable to use the spray booths as currently deployed unless a court intervened to grant Fleetwood relief.

Fleetwood has been named in several complaints, some of which are putative class actions, filed against
manufacturers of travel trailers and manufactured homes supplied to the Federal Emergency Management Agency (FEMA) to
be used for emergency living accommodations in the wake of Hurricane Katrina. The complaints generally allege injury due
to the presence of formaldehyde in the units. Fleetwood strongly disputes the allegations in these complaints, and intends to
vigorously defend itself in ali such matters.

Subsequent to our year-end on May 29, 2008, Fleetwood settled all ongoing litigation with The Coleman
Company, Inc., and all pending proceedings have been dismissed. Fleetwood paid Coleman $10 million in cash and agreed to
release Coleman from the restriction on licensing its name to an RV company. In 2005 when the judgment was entered,
Fleetwood posted an appeal bond, supported by a standby letter of credit in the amount of $18 million. Prior to the settlement,
Fleetwood had recorded cumulative accounting charges of $19.2 million representing the amount of the judgment plus
interest and expenses. As a result of the settlement, Fleetwood recorded a reversal of $9.2 million of the prior charges in
discentinued operations in the fourth quarter of fiscal 2008. The standby letter of credit was cancelled upon payment of the
final settlement amount.

Guarantees:

In conjunction with the sale of Fleetwood’s manufactured housing retail business, numerous leased retail locations
were assigned to the buyers. Although Fleetwood received indemnification from the assignees, if the assignees were to
become unable to continue making payments under the assigned leases, Fleetwood estimates its present maximum potential
obligation with respect to leases currently in effect to be $7.0 million as of April 27, 2008. Fleetwood shall remain liabte for
the remaining lease terms, which range from three months to seven years. The risk of loss is mitigated by the potential to
sublease the assigned leases to other parties. The fair value of the guarantee was not material for any of the periods presented.

Other:

Fleetwood Enterprises, Inc. has entered into 11 limited guarantees aggregating $4.1 million for certain obligations of
certain retailers to floorplan lenders and an additional three unsecured guarantees aggregating $6.3 million for other
obligations. The fair value of the guarantee was not material for any of the periods presented.
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(16) Leases

Certain of Fleetwood’s facilities and equipment are leased under terms that range from monthly to five years.

The following is a schedule by year of future minimum rental payments required under operating and capital leases
that have initial or remaining non-cancelable lease terms in excess of one year as of April 27, 2008:

Minimum Rental Payments

Fiscal Year Operating Capital
(Amounts in thousands)
2009 e en e en e e en e e e $ 2936 3§ 2,146
2012 e 1,567 13
Later YEars .cvvvereciiticsrceisies e e sn s s 4,257 —
Total minimum lease payments.........cocoocovvevnreirnrencnrenns 3 13,894 § 2,581
Rental expense for the last three fiscal years was as follows:
2008 2007 2006
{Amounts in thousands)
Rental eXpense.........ceveuemeeecreeieceereeeees e, § 2422 % 3,510 % 4,074
Less: Sublease rental income (71} {(445) (364)

§ 2351 § 3065 § 3710

(L Stock-Based Incentive Compensation Plans

We have stock options outstanding under several plans: Flestwood’s Amended and Restated 1992 Stock-Based
Incentive Compensation Plan (**1992 Plan™), 2007 Stock Incentive Plan (“2007 Plan™), and the 1992 Non-Employee Director
Stock Option Plan (“D92 Plan™). In September 2007, the shareholders approved the 2007 Plan, and all subsequent grants
have been from this plan. No further grants may be made under the 1992 Plan or the D92 Plan and all outstanding options
under these plans continue to be governed by the terms and conditions of the existing option agreements for those grants,
Under the 2007 Plan, Fleetwood is authorized to grant up to 5,000,000 shares plus any shares that were authorized for
issuance under the prior plans, but not issued to its officers, key employees, and non-employee directors. As of the date of
shareholder approval, there were 5,882,006 shares available for grant under the 2007 Plan. The number of shares issuable
under the 2007 Plan may increase in the future as shares become available under the prior plans. Options were also granted to
Elden L. Smith, Fleetwood’s President and Chief Executive Officer, as an inducement to his becoming an employee of
Fleetwood, under a separate plan that, under the rules of the New York Stock Exchange, was not required to be approved by
shareholders.

Beginning with the first quarter of fiscal 2007, performance-based restricted stock units were granted, under
Fleetwood’s Amended and Restated 1992 Stock-Based Incentive Compensation Plan, at no cost to officers and certain
employees. The performance-based restricted stock units are awarded at the beginning of a one-year performance period.
Depending upon the actual achievement of the performance criteria, the number of restricted steck units can vary in number
from 0% to 125% of the initia! award. Performance is measured against established targets for earnings per share (EPS) or
segment operation returns (for awards granted to employees of operating groups) during the one-year performance period.
The restricted stock units time-vest ratably over a three-year service period subsequent to the performance period. Under
certain qualifying conditions, such as retirement, early retirement, disability, or death, the vesting schedule will accelerate.
The fair value of each restricted stock unit is measured on the date of grant using the grant date price of Fleetwood’s stock
and recorded as compensation cost over the remaining service period when it is probable that the performance condition will
be achieved. If such goals are not met, no compensation cost is recognized and any previously recognized compensation cost
is reversed. All of these plans are sharcholder approved, other than the previously mentioned Elden L. Smith Plan.
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A summary of option activity under the Plan as of April 27, 2008, and changes during the year then ended is
presented below:

Weighted
Weighted Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Options Shares Price Term (Years) Value
Outstanding at April 29, 2007.........ccooviiniiicin, 4483904 § 13.38 569 § 4,023,565
L1 7141 0= ¢ IO USROS 1,211,400 5.81
EXErCised ..oovreerireeirecereeee et nr e (145,433) 6.00
Forfeited .. (70,159) 9.75
Expired ... (318,340) 23.90
Oulstandmg at Apnl27 2008 .................................................. 5,161,372 § 11.21 6.13 § 191,632
Exercisable at April 27, 2008 ......c.cociniiciniinincnncncinnn, 3,119,151 § 13.91 435 § 191,632

The weighted-average grant-date fair vatue of options granted during the fiscal years ended 2008, 2007, and 2006
| was $2.68, $3.32, and $4.83, respectively. The total intrinsic value of options exercised during the 2008, 2007, and 2006
| fiscal years was approximately $590,000, $859,000, and $3.4 million, respectively.
|

As of April 27, 2008, there was a total of $2.5 million of unrecognized compensation cost related to nonvested stock
options granted under Fleetwood’s stock-based incentive compensation plans that will be recognized over the remaining

weighted average vesting period of 2.14 years,

A summary of restricted stock award activity for the fiscal year ended April 27, 2008 is presented below:

Weighted
Average
Grant Date
Restricted Stock Awards Shares Fair Value
Nonvested at April 29, 2007 ..o — % -
Granted( 1), e oo 248,238 8.71
Vested/iISSUE(2) vvovvvrrrriee et seeeane {2,830) 8.76
Forfeited(3).... (135,317) 8.76
Nonvested at Apn] 27 2008 ............................................... 110,091 § 8.64
(1) During fiscal 2008, Fleetwood issued 52,190 restricted stock awards to non-employee directors and 196,043
performance-based restricted stock units to officers and key employees.
) In accordance with the 1992 Plan, the vesting of restricted stock units was accelerated for certain individuals who
met the criteria for retirement once the performance condition was achieved.
3) Fleetwood canceled 128,861 restricted stock units issued in the current year due to non-achievement of performance

targets. The remaining 6,456 restricted stock units were forfeited due to termination of employment.

As of April 27, 2008, there was $300,000 of total unrecognized compensation cost related to nonvested restricted
stock awards, The cost is expected to be recognized over a weighted-average period of 3.0 years.

As a result of adopting SFAS No. 123R on May 1, 2006, a total share-based payment cost of $5.1 million and

$3.4 million was recognized during the fiscal years ended April 27, 2008 and April 29, 2007, respectively, as a component of
operating expenses.
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(18) Stockholder Rights Plan

On September 15, 1998, Fleetwood’s Board of Directors adopted a new stockholder rights agreement to replace the
previous plan that expired on November 9, 1998, granting certain new rights to holders of Fleetwood’s common stock. Under
the new plan, which was effective November 10, 1998, one right was granted for each share of common stock held as of
November 9, 1998, and one right will be granted for each share subsequently issued. Each right entitles the holder, in a
hostile takeover scenario and after paying the exercise price (currently $160), to purchase Fleetwood common stock having a
market value equal to two times the exercise price. Also, if Fleetwood is merged into another corporation, or if 50% or more
of Fleetwood’s assets are sold, then rightholders are entitled, upon payment of the exercise price, to buy common shares of
the acquiring corporation at a 30% discount from their then current market value. In either case, these rights are not available
to the acquiring party. However, these exercise features will not be activated if the acquiring party makes an offer to acquire
all of Fleetwood’s outstanding shares at a price that is judged by the Beard of Directors to be fair to all Fleetwood
shareholders. The rights may be redeemed by Fleetwood under certain circumstances at the rate of $0.02 per right. The
shareholder rights plan dated September 15, 1998, was amended effective April 30, 2001, and again effective December 31,
2002, and again effective June 19, 2008. The rights will expire on November 9, 2008.

(19) Results by Quarter (Unaudited}

The unaudited results by quarter for fiscal years 2008 and 2007 are shown below (amounts in thousands, except per
share data):

First Second Third Fourth

Fiscal Year Ended April 2008: Quarter Quarter Quarter Quarter
Number of weeks in the quUarter...........ccveecnicinnieiineee 13 13 13 13
REVEIUES. ...ttt ettt e ee e et eeneesenee $ 488322 3§ 468503 § 339,608 § 363,547
Gross proﬁt et bt et et et et e et et e e et s e et e preens en b 72,389 80,506 47,170 49,782
Operating income (loss) 5,693 4,129 (9,968) 17,979
Income (loss) from connnumg operations.................................... (2,311) (1,414) (15,064) 21,708
Discontinued operations, net... s {35) 201 (i,293) (2,805)
Net income (loss) used for basnc and dlluted income (loss)

per common share.................. S UTSOUTSUYSUUTUIUVOTUVRV. (2,346) § (1,213) § (16,357) § 18,903
Income (loss) per comimon share(])

Basic .. 5 (04) § (.02) § (25) % 29

Dlluted 3 (.04) § (.02) % {25) § 26
Weighted average common shares

BASIC ..ot e st ana 64,160 64,243 64,255 64,257

D:luted 64,160 64,243 64,255 72,865

First Second Third Fourth

Fiscal Year Ended April 2007: Quarter Quarter Quarter Quarter
Number of weeks in the quarter.........c.ocovcie e 13 13 13 13
REVEIUES ...ttt sttt e e e e $ 505459 $§ 496,739 § 428,834 $ 4838315
GrOSS PrOfil....c.oo ettt et ea e seens 68,921 68,018 57,874 70,164
Operating loss eeeeeeeeaeearen e rerrareaen (8,436) (15,830) (21,39%) (12,118)
Income (loss) from contmumg operauons .................................... 467 {20,373 (26,138) (31,969)
Discontinued operations, net................... (878) (54) (3,767) (7,249)
Net loss used for basic and dlluted loss per common share ........ 5 (411) § (20,427) § (29,905) $ (39218)
Loss per common share(1):

Basic and diluted..........c.ccoeermvvievmiis s+ 8 (01) $ (32) § (47) § {.61)
Weighted average common shares:

BaSIC oottt et 63,892 63,919 63,937 64,058

DHIUEEA ..ottt 64,502 63,919 63,937 64,058
(1) Net earnings (loss) per share is computed independently for each of the quarters presented and the summation of

quarterly amounts does not necessarily equal the total net earnings (loss) per share reported for the year.
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Controls and Procedures

Disclosure Controls and Procedures:

Based on our management’s evaluation, with the participation of our chief executive officer and chief financial
officer, as of April 27, 2008, the end of the pericd covered by this report, our chief executive officer and chief financial
officer have concluded that our disclosure controls and procedures {(as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934, as amended, (the “Exchange Act™)) were effective to ensure that information we are required to
disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the
time periods specified in the rules and forms of the SEC and is accumulated and communicated to our management,
including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required
disclosure.

Management’s Report on Internal Control over Financial Reporting:

Our management is responsible for establishing and maintaining effective internal control over financial reporting
and for the assessment of the effectiveness of internal control over financial reporting. Our internal control over financial
reporting is a process designed, as defined in Rule 13a-15(f) under the Exchange Act, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of consolidated financial statements for external purposes
in accordance with generally accepted accounting principles.

Our internal control over financial reporting is supported by written policies and procedures that:

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of our assets;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
consolidated financial statements in accordance with generally accepted accounting principles, and that our
receipts and expenditures are being made only in accordance with authorizations of our management and
directors; and

3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of our assets that could have a material effect on the consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In connection with the preparation of our annual consolidated financial statements, our management assessed the
effectiveness of our internal control over financial reporting as of April 27, 2008. In making this assessment, our
management used the criteria established in fnternal Camrof—lnregrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (which is sometimes referred to as the COSO Framework). Management’s
assessment included an evaluation of the design of our internal control over financial reporting and testing of the operational
effectiveness of our internal control over financial reporting. Based on this assessment, management has concluded that our
internal control over financial reporting was effective as of April 27, 2008. The effectiveness of our internal control over
financial reporting as of April 27, 2008 has been audited by Ernst & Young LLP, an independent registered public
accounting firm, as stated in their report which is included herein.

Changes in Internal Controls:

There was no change in our internal control over financial reporting during the quarter ended April 27, 2008 that has
materially affected, or is reasonably likely to materially affect, our internal controi over financial reporting.
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Report of Independent Registered Public Accounting Firm on
Internal Control over Financial Reporting

Board of Directors and Shareholders
Fleetwood Enterprises, Inc.

We have audited Fleetwood Enterprises, Inc.’s internal control over financial reporting as of April 27, 2008, based
on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission (the “COSO criteria”). Fleetwood Enterprises, [nc.’s management is responsible for maintaining
effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting. QOur
responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. OQur audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, Fleetwood Enterprises, Inc. maintained, in all material respects, effective internal control over
financial reporting as of April 27, 2008, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of Fleetwood Enterprises, Inc. as of April 27, 2008 and April 29, 2007, and the
related consolidated statements of income, shareholders® equity, and cash flows for each of the three years in the period
ended April 27, 2008 of Fleetwood Enterprises, Inc. and our report dated July 8, 2008 expressed an unqualified opinion
thereon.

/s/ ERNST & YOUNG LLP

Orange County, California
July 8, 2008
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- SHAREHOLDER INFORMATION -

PRICE RANGE AND QUARTERLY

CLOSING PRICE OF COMMON STOCK*

Ve FLEETWOOD.

NYSE LISTED: FLE

FISCALYEAR

2007

FISCALYEAR

2008

.41 .14
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*Fleatwood's common stock is ksted on the New York Stock Exchange and

trades on various regional exchanges {Ticker Syrmbol: FLE). Optians are traded

on major exchanges.

ANNUAL MEETING

The annual meeting of shareholders will be held on Flegtwood's
corporate campus, 3125 Myers Strast, Riverside, California, at
9 a.m. Pacific Time on Thursday, September 18, 2008.

INDEPENDENT AUDITORS

Ernst & Young LLP - Orange County, California

SHAREHOLDER INQUIRIES

Inguiries from shareholders and securities analysts should be
directed to Kathy Munson, Director of Investor Relations,
(951) 351-3650, or Lyle Larkin, Vice President and Treasurer,

(951) 351-3536.

FORM 10-K

A copy of the Annual Report on Form 10-K of Fleetwood
Enterprises, Inc. is available upon request at corporate
headguarters, (951) 351-3798. The 10-K and cther financial
information is also available at hitp./fir.fieetwood.com.

DIVIDEND POLICY

On October 30, 2001, the Company announced that it would
discontinue the payment of dividends. Any future resurnption
of dividends on our commen stock would be at the discretion of
our Board of Directors, and is not currently contemplated.

TRANSFER AGENT
AND REGISTRAR
Computershare

250 Royall Street

Canton, MA 02021

{B77) 282-1168
www.cormputershare.com

CORPORATE

ADDRESS

3125 Myers Street

P.O. Box 7638 {9#2513-7638)
Riverside, CA 92503

(951) 351-3500
www.fleetwood.com

NUMBER OF SHAREHOLDERS OF RECORD
As of July 1, 2008, Flestwood had approximately 300 shareholders
of record.

CERTIFICATION DISCLOSURE

Because our common stock is listed on the New York Stock
Exchange (“"NYSE"), our chief executive officer is required to make,
and has made, an annual certification to the NYSE stating that

he was not aware of any violation by Fleetwood of the corporate
governance listing standards of the NYSE. The last certification to
that effect was made last year following our shareholder meeting.
The Company also filed the CEO and CFO certifications required
under Section 302 of the Sarbanes-Oxley Act of 2002 with the
Securities and Exchangs Commission as exhibits to its Annual
Report on Form 10-K for the year ended April 27, 2008.

SPECIAL NOTE REGARDING

FORWARD-LOOKING STATEMENTS

Staternenis usad in this report that relate 1o future plans, events,
financial results or performance are forward-locking statements
as defined under the Private Securities Litigation Reform Act of
1995. These statements are based on the beliefs of Fleetwood's
management as well as assumptions made by, and information
currently available to, the Company’s management. The forward-
locking statements are subject to certain risks and unceriainties,
including risk factors identified in Fleetwood’s 10-K, including

the sections entitled “Business Outlook” and “Risk Factors.”
These risks and uncertainties include, without fimitation, the lack
of assurance that we will regain sustainable profitability in the
foresesabls future; the effect of ongoing weakness in both the
manufactured housing and the recreational vehicle markets; the
effect of a decline in home equity values, volatile fuel prices and
interest rates, global tensions, employrment trends, stock market
performance, availability of financing generally, and other factors
that can and have had a negative impact on consumer confidence,
which may reduce demand for our products, particularly
recreational vehicles; the availability and cost of wholesale and retail
financing for both manufactured housing and recreational vehicles;
our ability 10 comply with financial tests and covenants on existing
debt obligations; our ability to obtain, on reasonable terms if at all,
the financing we will need in the future to execute our business
strategies and 10 meet the repayment terms of our outsianding
convertible debt instrumenits, including the 5% convertible senior
subordinated debentures; potential dilution associated with equity
financings we may undertake to raise additional capital and the
risk that the equity pricing may not be favorable; the cyclical and
seasonal nature of both the manufactured housing and recreational
vehicle industries; the increasing costs of component parts and
commodities that we may he unable to recoup in our product
prices; the potential for excessive retail inventory levels in the
manufactured housing and recreational vehicle industries; the
volatility of our stock price; repurchase agreements with floorplan
lenders, which could result in increased costs; potential increases
in the frequency of product liability, wrongful death, class action,
and other legal actions, including actions resuiting from products
we receive from our suppliers; and the highly competitive nature
of our industries.

Fleetwood Enterprises, Inc. is an equal opportunity employer.
Editor: Kathy A. Munson

Design: Ervin | Bell Marksting Communications
Lithographer: Southern California Graphics
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Thomas B. Pitcher

Loren K. Carroll

Thomas B, Pitcher

Chairman of the Boasd of
Fleetwood Enterprises,
Inc, since 2002; Retired
Sendor Pariner, Member of
the Executive Committee,
Partner-in-Charge cf the
Ocange County, Calif,,
office, and Co-Chair of
International Practice of
Gibson, Dunn & Crutcher,
LLP; Retired Chairman of
the Board of tha Institute
of Critical Care Medicine;

Farmer Vice President,
Worldwide Operations of
Garrett Enging Boosting
Systems, & division of
Honeywell, Inc.; Director
of Supericr Industries
International, Inc.; Director
since 2000

D\rec.mr since 1998

Prgsident and Chigf
Executive Officer; Director
since 2005.

James L. Doti, PAD.

President and fonakl
Bren Distinguished

Chair of Business and
Economics, Chapman
Unéversity, Director of The
First American Corp. and
Standard Patific Corp.;
Director since 1395

Attarney in private
practive; President of
Transportation Advisory
Group LLC and Motor
Carrier Services LLC;
Director since 1999,

Private investor; fermer
Chairman, Presidentand
Chief Exacutive Dificer
of Union Federal Bank;
and Director of MGIC
Investment Corp. and
Mortgage Guaranty
Insurance Corp.; Director
since 1999,

Retired Prasident and
Chief Executive Officer

of M-I LLE and Executive
Vice President of Smith
interrational; Director of
CGGVeritas, Forest Ol
Corp.. KBR, Inc.. and Smith
International; Director
sinca 1999

J. Michael Haﬁan

Former Lhairman and
Chief Executive Qfficer of
Furon Company; Director
of Ameron Intermational
and Pimeo Funds; Director
since 2002,

+

Officers

Paul . Eskritt

Chairman and Chief . .

Douglas M. Executive Officer of .

Lawson, PhD. Lawson Associates, Ine -
Directar since 1981, . 3

President —Western

Region, ATRT Services,

Inc.; Attoeney at law: < -
Director of Southwest

Airlines Co.; Director A
since 1999, .-

Managing Partner of ‘
Fontis Partners, LP;

Director of Citibank

{Banamex IISA}and the )
Metropolitan West Funds; .
Directer since 2003, . <

Paniel D. Villanueva

Chairman of the Board
{(Non-Executive)

Elden L. Smith
President and
Chief Executive Officer

Boyd R. Plowman
Executive Vice President and
Chief Financial Officer

President
RV Group

Charles E. I;ott
President
Housing Group

Larr)/ L. Mace
President
Supply Group

{Retired 4/25/08}

Andrew M. Griffiths
Senior Vice President and
Chief Accounting Officer

Leonard J MzGill
Senior Vice President, General
Counsel and Secretary

Mickael B Shearin
Senior Vice President
Human Resources and
Administration

I\_/l'e N. Larkin
ice President, Treasurer and -

Assistant Secretary
James F. Smith ) o
Vice President and LR Rt

Controller-Operations
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